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UNITED STATES BANKRUPTCY COURT
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Debtors.! (Jointly Administered)

_______________________________________________________________ X
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Ray C. Schrock, P.C.
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New York, New York 10153
Telephone: (212) 310-8000
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Attorneys for Debtors and
Debtors in Possession

Dated: August 31, 2018
New York, New York

! The Debtors in these chapter 11 cases, alongthdthast four digits of each Debtor’s federal tegritification
number, as applicable, are Tops Holding Il Corpona¢3709), Tops MBO Corporation (4249), Tops HotliLLC
(2536), Tops Markets, LLC (2810), Tops Markets Br@oration (6401), Tops PT, LLC (2050), Tops Gitr@
Company, LLC (6105), Erie Logistics LLC (9381), ahml1, LLC (2409).
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Each of Tops Holding Il Corporation, Tops MBO Coration, Tops Holding
LLC, Tops Markets, LLC, Tops Markets Il Corporatiomops PT, LLC, Tops Gift Card
Company, LLC, Erie Logistics LLC, and TM1, LLC (daca ‘Debtor” and, collectively, the
“Debtors’) propose the following joint chapter 11 plan @&organization pursuant to section
1121(a) of the Bankruptcy Code. Capitalized teused herein shall have the meanings set forth
in Article I.A.

ARTICLE L. DEFINITIONS AND INTERPRETATION .
A Definitions. The following terms shall have the respective megs specified
below:

1.1  Accepting Clasgneans a Class that votes to accept the Plan irrdarome with
section 1126 of the Bankruptcy Code.

1.2  Acquisition Companiesmeans, in the event the LLC Transfer occurs, two or
more newly-formed corporate subsidiaries, whollyred (directly or indirectly) by Summit,
that shall, collectively, purchase substantiallyofkthe Assets of Holdings II, in accordance with
the APA and the LLC Transfer Transaction Documents.

1.3 Ad Hoc Committeameans that certain ad hoc committee of benefi@édérs of,
or the investment advisor or manager to, fundsaracounts that beneficially hold DIP Term
Loan Claims and/or Senior Secured Notes Claimsuah committee may be constituted from
time to time, which is represented by Paul, Weistind, Wharton & Garrison LLP and Lazard
Freres & Co., LLC.

1.4  Administrative Expense Claimmeans a Claim for costs and expenses of
administration incurred during the Chapter 11 Cades kind specified under section 503(b) of
the Bankruptcy Code and entitled to priority undactions 507(a)(2) or 507(b) of the
Bankruptcy Code, including (a) the actual and nesbgscosts and expenses incurred after the
Commencement Date and through the Effective Dajgederving the Estates and operating the
businesses of the Debtors, (b) Fee Claims, andig)Claims.

1.5 Allowed means, with reference to any Claim or InteresClaim or Interest
(a) arising on or before the Effective Date (i)t@asvhich no objection to allowance or priority,
and no request for estimation or other challengeluding pursuant to section 502(d) of the
Bankruptcy Code or otherwise, has been interposednat withdrawn within the applicable
period fixed by the Plan or applicable law, or @3 to which (and to the extent that) any
objection has been determined in favor of the hotdehe Claim or Interest by a Final Order,
(b) that is compromised, settled, or otherwise lkesbpursuant to the authority of the Debtors or
Reorganized Debtors, (c) as to which the liabibfythe Debtors or Reorganized Debtors, as
applicable, and the amount thereof are determiryed Binal Order, (d) following the Effective
Date, with respect to General Unsecured Claimsnag otherwise be determined by the GUC
Litigation Trust in accordance with the GUC Litigat Trust Agreement, or (e) expressly
allowed hereundemrovidedthat notwithstanding the foregoing, unless expressliveaby the
Plan, the Allowed amount of Claims or Interestslisha subject to and shall not exceed the
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limitations or maximum amounts permitted by the Baptcy Code, including sections 502 or
503 of the Bankruptcy Code, to the extent appleabl

1.6 Amended Organizational Documentsneans the forms of certificates of
incorporation, certificates of formation, limite@bility company agreements, or other forms of
organizational documents and bylaws, as applicaiflthe Reorganized Debtors or, in the event
of an LLC Transfer, Summit.

1.7 Amended UFCW Local 1776 KS Collective Bargaining reAgmentmeans the
UFCW Local 1776 KS Collective Bargaining Agreemeast amended in accordance with the
UFCW Local 1776 KS’s joinder to the settlement digsx in the UFCW Local One Settlement
Motion and approved by the Bankruptcy Court pursuanthe UFCW Local One Settlement
Order.

1.8 Amended UFCW Local One Collective Bargaining Agreents means the
UFCW Local One Collective Bargaining Agreements amsended in accordance with the
settlement described in the UFCW Local One Settignmidotion and approved by the
Bankruptcy Court pursuant to the UFCW Local Onel&sient Order.

1.9 APA means that certain asset purchase agreement,doté&ed into prior to the
Confirmation Date, among Holdings Il and the Acdgidga Companies, in the event of the LLC
Transfer, to acquire substantially all of the AssagtHoldings II, subject to the assumption of the
liabilities of Holdings 1l that are not dischargaedder the Plan, all in accordance with the terms
therein and of the Plan.

1.10 Assetaneans all of the right, title, and interest in angbroperty of whatever type
or nature (including real, personal, mixed, inteli®l, tangible, and intangible property).

1.11 Assumption Scheduleneans the schedule of executory contracts and ueexp
leases to be assumed by the Debtors pursuant Bldhe

1.12 Avoidance Actionsmeans any action commenced, or that may be conedenc
before or after the Effective Date by or on belwdlthe Debtors or their Estates pursuant to
sections 506, 544, 545, 547, 548, 549, 550, orob%lie Bankruptcy Code.

1.13 Bankruptcy Codemeans title 11 of the United States Code, 11 U.8.001,et
seq, as amended from time to time, as applicable¢ddhapter 11 Cases.

1.14 Bankruptcy Court means the United States Bankruptcy Court for tbati®rn
District of New York having jurisdiction over then@pter 11 Cases.

1.15 Bankruptcy Rules means the Federal Rules of Bankruptcy Procedure as
promulgated by the United States Supreme Courtruseletion 2075 of title 28 of the United
States Code and any Local Bankruptcy Rules of @nakBiptcy Court, in each case, as amended
from time to time and applicable to the ChapteChses.

1.16 Benefit Plansmeans each (a) “employee benefit plan” as defineskction 3(3)
of ERISA and (b) all other retirement, bonus, irieen (including the Prepetition Incentive
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Plans), health, life, disability, group insurangacation, holiday, severance, and fringe benefit
plan, program, contract, or arrangement (whethétemror unwritten) maintained, contributed
to, or required to be contributed to, by the Debtior the benefit of any of their employees or
independent contractors, other than those thaleeatnployees to, or that otherwise give rise to,
Interests or consideration based on the valuetefésts, in the Debtors.

1.17 Business Daymeans any day other than a Saturday, a Sundanyoother day
on which banking institutions in New York, New Yoake required or authorized to close by law
or executive order.

1.18 Cashmeans legal tender of the United States of America

1.19 Cause of Actionrmeansany action, claim, cross-claim, third-party claitause of
action, controversy, demand, right, lien, indemngyaranty, suit, obligation, liability, loss, debt
damage, judgment, account, defense, remediest,gffs@er, privilege, license and franchise of
any kind or character whatsoever, known, unknowredeen or unforeseen, existing or hereafter
arising, contingent or non-contingent, matured ematured, suspected or unsuspected,
liquidated or unliquidated, disputed or undisputeeicured or unsecured, assertable directly or
derivatively, whether arising before, on, or afte® Commencement Date, in contract or in tort,
in law or in equity or pursuant to any other theofylaw (including under any state or federal
securities laws). Causes of Action also includ@g:any right of setoff, counterclaim or
recoupment and any claim for breach of contradootbreach of duties imposed by law or in
equity, (b) the right to object to Claims or Intgie (c) any claim pursuant to section 362 or
chapter 5 of the Bankruptcy Code, (d) any claind@ense including fraud, mistake, duress, and
usury and any other defenses set forth in secti@d the Bankruptcy Code, and (e) any state
law fraudulent transfer claim.

1.20 Chapter 11 Caseseans the jointly administered cases under chdtesf the
Bankruptcy Code commenced by the Debtors on then@mmement Date in the Bankruptcy
Court.

1.21 Charging Liensmeans any lien or other priority in payment agsprior to the
Effective Date to which an Indenture Trustee isitlot pursuant to an Indenture against
distributions to be made to the holders of the &8ecured Notes, the OpCo Unsecured Notes
and the HoldCo Unsecured Notes, as applicablep&yment of Indenture Trustee Fees and
Expenses.

1.22 Chief Executive Officermeans the Debtors’ current Chief Executive Offidér.
Frank Curci.

1.23 Claim has the meaning set forth in section 101(5) of Baekruptcy Code, as
against any Debtor.

1.24 Classmeans any group of Claims or Interests classdiedet forth in Article Il
of the Plan pursuant to sections 1122 and 1123(ajthe Bankruptcy Code.

1.25 Collective Bargaining Agreementsneans, collectively, the Amended UFCW
Local One Collective Bargaining Agreements, the Aded UFCW Local 1776 KS Collective
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Bargaining Agreement, the New Teamsters CollecBaegaining Agreements, and the Other
Collective Bargaining Agreements.

1.26 CommencemenDate means February 21, 2018, the date on which thedpebt
commenced the Chapter 11 Cases.

1.27 Confirmation Date means the date on which the Clerk of the Bankgu@tourt
enters the Confirmation Order.

1.28 Confirmation Hearing means the hearing to be held by the BankruptcytGou
consider confirmation of the Plan, as such heamay be adjourned, reconvened, or continued
from time to time.

1.29 Confirmation Order means the order of the Bankruptcy Court confirmihg
Plan pursuant to section 1129 of the BankruptcyeCod

1.30 Creditors’ Committeemeans the statutory committee of unsecured cmrsdito
appointed by the U.S. Trustee in the Chapter lle€gsursuant to section 1102 of the
Bankruptcy Code.

1.31 Cure Amountmeans the payment of Cash by the Debtors, or igtabdition of
other property (as the parties may agree or th&matcy Court may order), as necessary to (a)
cure a monetary default by the Debtors in accorelavith the terms of an executory contract or
unexpired lease of the Debtors and (b) permit tebtbrs to assume such executory contract or
unexpired lease pursuant to section 365 of the Bgutgy Code.

1.32 Current Employee Arrangementsneans Employment Arrangements for non-
union employees who were employed by any of thet@sbon or after the Commencement
Date, including the Key Employee Agreements.

1.33 D&O Liability Insurance Policies means all insurance policies for directors’,
managers’ and officers’ liability maintained by tBebtors as of the Commencement Date,
including the fiduciary liability coverage (exeotdi risk) provided through Tokio Marine
American Insurance Company for the policy periaxrfrFebruary 15, 2017 through August 15,
2018 (Policy No. 14-MGU-17-A39917).

1.34 Debtor or Debtorshas the meaning set forth in the introductory paxlg of the
Plan.

1.35 Debtors in Possessiormeans the Debtors in their capacity as debtors in
possession in the Chapter 11 Cases pursuant torsect101, 1107(a) and 1108 of the
Bankruptcy Code.

1.36 Definitive Documentsmeans the documents, other than the Plan, inclualiyg
related orders, agreements, instruments, schedwulexhibits, that are contemplated herein and
that are otherwise necessary or desirable to ingnor otherwise relate to, the Restructuring
contemplated in the Plan (including the Plan Supplat), including: (a) the Disclosure
Statement, (b) the materials related to the satioih of the Plan, (c) the Disclosure Statement
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Order, (d) the Confirmation Order, (e)the Managemincentive Plan, (f) the Exit ABL
Documents, (g) the Exit Term Loan Documents, (k) Nlew Second Lien Notes Documents, (i)
the Shareholders Agreement, (j) the GUC Litigatiomst Agreement, (k) the LLC Transfer
Transaction Documents (if applicable), () any doeats included in the Plan Supplement,
(m) the Amended Organizational Documents, (n) othelated transactional or corporate
documents (including any agreements and documesdsridbed in the Plan and customary
closing deliverables required under the Exit ABLdDments, the Exit Term Loan Documents,
or the New Second Lien Notes Indenture), and (e)ntiotions or pleadings seeking approval or
confirmation of any of the foregoing, each of whattall contain terms and conditions consistent
in all material respects with the Plan and shalkeowise be in form and substance reasonably
satisfactory in all respects to the Debtors, thgqutste Ad Hoc Committee Members, and, with
respect to the GUC Litigation Trust Agreement, @reditors’ Committee.

1.37 DIP ABL Agent means Bank of America, N.A., as administrative aatlateral
agent under the DIP ABL Credit Agreement, and utscessors and assigns, or any replacement
agent appointed pursuant to the terms of the DIR BBcuments.

1.38 DIP ABL Claim means any Claim arising from, or related to, thé> [NBL
Documents.

1.39 DIP ABL Credit Agreementmeans that certain Senior Secured, Super-Priority
Debtor-in-Possession Credit Agreement, dated aBebfuary 23, 2018, by and among Tops
Markets, LLC, as lead borrower, the borrowers péngreto, the DIP ABL Agent, each of the
guarantors named therein, and the DIP ABL Lendassamended, supplemented, restated, or
otherwise modified from time to time, as approvgdhe Bankruptcy Court pursuant to the DIP
Order.

1.40 DIP ABL Documentsmeans collectively, the DIP ABL Credit Agreement adl
other “Loan Documents” (as defined therein), inatgdall other agreements, documents, and
instruments delivered or entered into pursuantetibeor entered into in connection therewith
(including any guarantee agreements and collatlevalimentation) (in each case, as amended,
restated, modified, or supplemented from timerweji

1.41 DIP ABL Lendersmeans the lenders under the DIP ABL Credit Agredraed
each other party that becomes a lender thereuraartime to time in accordance with the terms
of the DIP ABL Credit Agreement.

1.42 DIP ABL Priority Collateral has the meaning set forth in the DIP Order, which,
for the avoidance of doubt, shall not include Awaride Actions.

1.43 DIP Claims means, collectively, the DIP ABL Claims and thePDTerm Loan
Claims and any other Claims of the DIP Lendergragisinder the DIP Order, including the DIP
Professional Fees.

1.44 DIP Lendersmeans, collectively, the DIP ABL Lenders and thH® Derm Loan
Lenders.
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1.45 DIP Order means the~inal Order (I) Authorizing Postpetition Financingll)
Authorizing Use of Cash Collateral, (lll) Grantingliens and Providing Superpriority
Administrative Expense Status, (IV) Granting Adégudrotection, (v) Modifying Automatic
Stay, and (VI) Granting Related Rel{&CF No. 238).

1.46 DIP Professional Feesneans, as of the Effective Date, all accrued amghia
professional fees and expenses payable pursupatagraphs 17 and 35 of the DIP Order.

1.47 DIP Term Loan Agent means Cortland Capital Market Services LLC, as
administrative and collateral agent for the DIPmidroan Lenders under the DIP Term Loan
Credit Agreement.

1.48 DIP Term Loan Credit Agreemenmeans that certain Senior Secured, Super-
Priority Debtor-in-Possession Credit Agreementedaas of February 23, 2018 by and among
Tops Markets, LLC, as initial borrower, the borrosvgarty thereto from time to time, the
guarantors party thereto, the DIP Term Loan Agemg the DIP Term Loan Lenders, as
amended, supplemented, restated, or otherwise iedibm time to time, as approved by the
Bankruptcy Court pursuant to the DIP Order.

1.49 DIP Term Loan Claim means any Claim arising from, or related to, tH® D
Term Loan Documents.

1.50 DIP Term Loan Documentsmeans, collectively, the DIP Term Loan Credit
Agreement and all other “Loan Documents” (as defitteerein), including all other agreements,
documents, and instruments delivered or entered pursuant thereto or entered into in
connection therewith (including any guarantee ages#s and collateral documentation) (in
each case, as amended, restated, modified, oresuppted from time to time).

1.51 DIP Term Loan Lendersmeans the lenders under the DIP Term Loan Credit
Agreement and each other party that becomes a rlethdeeunder from time to time in
accordance with the terms of the DIP Term Loan Cr&greement.

1.52 DIP Term Loan Priority Collateralhas the meaning set forth in the DIP Order,
provided thatDIP Term Loan Priority Collateral shall not inckidvoidance Actions.

1.53 Disallowed means, with respect to any Claim or Interest, thath Claim or
Interest is not Allowed.

1.54 Disbursing Agent means any Entity (including any applicable Debtar
Reorganized Debtor if it acts in such capacityifsncapacity as a disbursing agent under Article
VI of the Plan, provided that with respect to distributions to the GUC Litigatiolrust
Beneficiaries, the GUC Litigation Trustee shalltdimite the GUC Litigation Trust Distributable
Proceeds as and when provided for in the GUC Ltibgalrust Agreement.

1.55 Disclosure Statemenneans the disclosure statement for the Plan, asaggb by
the Bankruptcy Court pursuant to the Disclosuree®tant Order.
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1.56 Disclosure Statement Ordemeans the order entered by the Bankruptcy Court
finding that the Disclosure Statement contains adegjinformation pursuant to section 1125 of
the Bankruptcy Code and authorizing solicitatiothef Plan.

1.57 Disputedmeans with respect to a Claim or Interest, any Stieiim or Interest

(a) that is neither Allowed nor Disallowed undeg flan or a Final Order, nor deemed Allowed
under sections 502, 503, or 1111 of the Bankru@tagle, (b) that has not been Allowed and is
listed as unliquidated, contingent or disputedhim $chedules, or (c) for which a proof of claim
for payment has been made and related to whichDilgtors or any party in interest has
interposed a timely objection or request for estiom and such objection or request for
estimation has not been withdrawn or determined Bynal Order. If the Debtors or a party in
interest dispute only a portion of a Claim, suchi@l shall be deemed Allowed in any amount
the Debtors or such party in interest do not dispand shall be deemed Disputed as to the
balance of such Claim.

1.58 Distribution Record Datemeans the Effective Date of the Plan.
1.59 DTC means The Depository Trust Company.

1.60 Effective Datemeans the date on which all conditions to thectiffeness of the
Plan set forth in Article IX hereof have been d&ds or waived in accordance with the terms of
the Plan.

1.61 Employment Arrangementsmeans, as to an employee, officer, director, or
contractor, all terms of employment, compensatioth Benefit Plans existing as of the Effective
Date, including any employment, services, separmatietention, incentive, bonus, or related
agreements or arrangements.

1.62 Entity means an individual, corporation, partnership, teahipartnership, limited
liability company, association, joint stock compaigint venture, estate, trust, unincorporated
organization, Governmental Unit or any politicabdivision thereof, or other Person or other
entity.

1.63 ERISA means the Employee Retirement Income Security &ctl974, as
amended.

1.64 Estate or Estatesneans, individually or collectively, the estateestates of the
Debtors created under section 541 of the Bankruptme.

1.65 Exculpated Partieaneans, collectively, in each case, solely in thapacities as
such: (a) the Debtors, (b) the Reorganized Depf{oysSummit and the Acquisition Companies,
if applicable, (d) the Ad Hoc Committee and eacht®imembers, (e) the DIP ABL Agent, (f)
the DIP ABL Lenders, (g) the Senior Secured Notesstee, (h) the DIP Term Loan Agent, (i)
the DIP Term Loan Lenders, () the Exit ABL Agelk) the Exit ABL Lenders, (I) the Exit
Term Loan Agent, (m) the Exit Term Loan Lenders, ifnthe Bankruptcy Court enters the
UFCW Local One Settlement Order, the UFCW Local @nd the UFCW Local One Benefit
Funds, (0) the Creditors’ Committee and each ofmésnbers, and (p) with respect to each of the
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foregoing entities in clauses (a) through (o), Rdllated Parties who acted on their behalf in
connection with the matters as to which exculpatsoprovided herein.

1.66 Existing Holdings Il Interestsmeans all Interests in Holdings II.
1.67 Existing MBO Interestsmeans all Interests in Tops MBO Corporation.

1.68 Exit ABL Agent means the administrative agent under the Exit ARIciDnents,
and its successors and assigns, or any replaceagent appointed pursuant to the terms of the
Exit ABL Documents.

1.69 Exit ABL Credit Agreementmeans that certain amended and restated credit
agreement, which shall be effective on the Effectivate, by and among Reorganized Tops
Markets, the Exit ABL Agent, and the Exit ABL Lendge containing terms substantially
consistent with the Exit ABL Credit Agreement TeBheet.

1.70 Exit ABL Credit Agreement Term Sheeheans that certain term sheet, attached
hereto a£xhibit A, setting forth the principal terms of the Exit AEBLredit Agreement, which
terms shall not be modified without the consernthefExit ABL Agent.

1.71 Exit ABL Documentsmeans, collectively, the Exit ABL Credit Agreemeand
all other “Loan Documents” (as defined thereingluding all other agreements, documents, and
instruments delivered or entered into pursuantetibeor in connection therewith (including any
guarantee agreements and collateral documentafioneach case, as amended, restated,
modified, or supplemented from time to time), eathwhich shall be, to the extent applicable,
consistent with the Exit ABL Credit Agreement TeBheet.

1.72 Exit ABL Facility means the revolving facility to be provided to Rgmized
Tops Markets on the Effective Date on the terms emdditions set forth in the Exit ABL
Documents in an aggregate principal amount equél#®,000,000.

1.73 Exit ABL Lendersmeans the lenders under the Exit ABL Credit Agreanasd
each other party that becomes a lender thereuraartime to time in accordance with the terms
of the Exit ABL Credit Agreement.

1.74 Exit Term Loan Agentmeans the administrative agent under the Exit Tleyam
Credit Agreement, its successors, assigns, or @pkagement agent appointed pursuant to the
terms of the Exit Term Loan Documents.

1.75 Exit Term Loan Credit Agreemenimeans that certain amended and restated
credit agreement, which shall be effective on tlfflediive Date, by and among Reorganized
Tops Markets, the Exit Term Loan Agent, and thet Hxddrm Loan Lenders, containing terms
substantially consistent with the Exit Term Loaredit Agreement Term Sheet.

1.76 Exit Term Loan Credit Agreement Term Sheeteans that certain term sheet,
attached hereto a@sxhibit B, setting forth the principal terms of the Exit fretoan Credit
Agreement.
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1.77 Exit Term Loan Documentsmeans, collectively, the Exit Term Loan Credit
Agreement and all other “Loan Documents” (as defitieerein), including all other agreements,
documents, and instruments delivered or enteredpntsuant thereto or in connection therewith
(including any guarantee agreements and collatevalimentation) (in each case, as amended,
restated, modified, or supplemented from time moe)i each of which shall be, to the extent
applicable, substantially consistent with the Ebatm Loan Credit Agreement Term Sheet.

1.78 Exit Term Loan Lendersmeans the lenders under the Exit Term Loan Credit
Agreement and each other party that becomes a rleth@geeunder from time to time in
accordance with the terms of the Exit Term Loand@r&greement.

1.79 Exit Term Loans means the term loans to be provided to Reorganizgus
Markets on the Effective Date on the terms and itmmd$ set forth in the Exit Term Loan
Documents in an aggregate principal amount equéh)Xaohe amounts outstanding and payable
under the DIP Term Loan Documents on the Effedbaée plus (b) $35,000,000.

1.80 Fee Claimmeans a Clainfor professional services rendered or out-of-pocket
costs incurred on or after the Commencement Dateigih the Effective Date by professional
persons retained by the Debtors or the Creditosh@ittee by an order of the Bankruptcy
Court pursuant to sections 327, 328, 329, 330, 383(b), or 1103 of the Bankruptcy Code in
the Chapter 11 Cases (including any fees of a psafaal held back pursuant to the Interim
Compensation Order).

1.81 Final Order means an order or judgment of a court of competeisdiction that
has been entered on the docket maintained by #r& off such court, which has not been
reversed, vacated, or stayed and as to which @ajitie to appeal, petition farertiorari, or
move for a new trial, reargument, or rehearingéngmsred and as to which no appeal, petition for
certiorari, or other proceedings for a new trial, reargumentiehearing shall then be pending,
or (b) if an appeal, writ afertiorari, new trial, reargument, or rehearing thereof reenlsought,
such order or judgment shall have been affirmedhleyhighest court to which such order was
appealed, ocertiorari shall have been denied, or a new trial, rearguneenehearing shall have
been denied or resulted in no modification of saater, and the time to take any further appeal,
petition for certiorari or move for a new trial, reargument, or rehearshgll have expired;
provided that no order or judgment shall fail to be a “Final érdsolely because of the
possibility that a motion under Rules 59 or 60 led Federal Rules of Civil Procedure or any
analogous Bankruptcy Rule (or any analogous rupgsicGable in another court of competent
jurisdiction) or sections 502(j) or 1144 of the Reuptcy Code has been or may be filed with
respect to such order or judgment.

1.82 First Day Wage Motionmeans theMotion of Debtors for Authority, But Not
Direction, to (A) Pay Certain Prepetition Wages dReimbursable Employee Expenses, (B) Pay
and Honor Employee Medical and Other Benefits, §@d Continue Employee Benefits
Programs, and for Related Rel{@&CF No. 6).

1.83 Former Employee Arrangementsieans the Employment Arrangements for non-

union employees of the Debtors who were not emplogg the Debtors on or after the
Commencement Date.
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1.84 General Management Incentive Plahas the meaning set forth in the First Day
Wage Motion.

1.85 General Unsecured Clainmeans any Claim against any of the Debtors th@)is
not an Administrative Expense Claim, Priority Ta¥ai@, Priority Non-Tax Claim, Other
Secured Claim, Senior Secured Notes Claim, ordatapany Claim, (b) any Claim for damages
resulting from or based on the Debtors’ rejectibam executory contract or unexpired lease, or
(c) determined by the Bankruptcy Court to be a gtiepn general unsecured claim that is not
entitled to priority or subject to subordinatiorrgwant to the Plan.

1.86 Global Settlemenhas the meaning set forth in Section 5.3(b) hereof

1.87 Governmental Unit has the meaning set forth in section 101(27) o th
Bankruptcy Code.

1.88 Guarantee Claimmeans a General Unsecured Claim based upon a ipepet
unsecured guarantee by one Debtor in support ofosingr Debtor or any other joint or co-
Debtor obligation or liability among two or moretbi Debtors.

1.89 GUC Litigation Trustmeans the litigation trust established pursuadtrticle 5.2
of the Plan and the GUC Litigation Trust Agreement.

1.90 GUC Litigation Trust Agreementneans the GUC Litigation trust agreement by
and among the Debtors and the GUC Litigation Teyssebstantially in the form included in the
Plan Supplement and consistent with Section 5.21f(g)e Plan.

1.91 GUC Litigation Trust Assetsmeans the GUC Litigation Trust Payment, any
Other GUC Litigation Trust Financing and the GU@®dation Trust Causes of Action.

1.92 GUC Litigation Trust Beneficiariesmeans the holders of GUC Litigation Trust
Interests.

1.93 GUC Litigation Trust Causes of Actiomeans (a) all Causes of Action by or on
behalf of any Debtor against any member of the rP8ponsor Group, including Causes of
Action arising under the Bankruptcy Code, statedtdent transfer statutes and claims arising
under state law based upon negligence, breactdofiéry duty, lender liability, and/or other
similar Causes of Action, (b) all Causes of Actminthe Debtors and the Reorganized Debtors
arising under any D&O Liability Insurance Policyley to the extent such Causes of Action are
based on Causes of Action described in sub-se¢apmf this Section 1.93 and to the extent
assignable to the GUC Litigation Trust pursuanth® terms of the applicable D&O Liability
Insurance Policy, and (c) any Avoidance Actionsirgjaholders of General Unsecured Claims
that may be asserted as a defense to such Genesaclied Claims by the Debtors, their
Estates, or the Reorganized Debtors pursuant tmses2(d) of the Bankruptcy Code.

1.94 GUC Litigation Trust Distributable Proceedsneans all actual proceeds of the
GUC Litigation Trust Assets.
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1.95 GUC Litigation Trust Interestsmeans the non-transferable interests in the GUC
Litigation Trust, distributions of which will be rda to holders of Allowed General Unsecured
Claims in accordance with Section 4.4 of the Plan.

1.96 GUC Litigation Trust Paymenineans a one-time, non-refundable payment of an
amount of Cash to be set forth in the GUC Litigatibrust Agreement to be provided by the
Debtors to the GUC Litigation Trust on the Effeetate, which payment shall be used either to
fund a distribution to holders of GUC Litigationu&t Interests, to provide funding in connection
with the investigation and/or prosecution of the GUitigation Trust Causes of Action and/or
for such other purposes determined by the GUC atiiogn Trustee in its sole discretion and
consistent with the GUC Litigation Trust Agreemant] applicable law.

1.97 GUC Litigation Trusteemeans the Person selected by the Creditors’ Cdeenit
and identified in the Plan Supplement to servehastitustee of the GUC Litigation Trust, and
any successor thereto, appointed pursuant to theé Bligation Trust Agreement.

1.98 HoldCo Unsecured Notemeans those certain 8.750% / 9.500% senior nates d
2018 issued pursuant to the HoldCo Unsecured NogEnture, in the aggregate outstanding
principal amount of $8,600,000.

1.99 HoldCo Unsecured Notes Clairmeans any Claim arising from, or related to, the
HoldCo Unsecured Notes.

1.100 HoldCo Unsecured Notes Indentummeans that certain indenture by and among
Holdings II, as issuer, and the HoldCo Unsecuretebldrustee, dated as of May 15, 2013, as
amended, restated, amended and restated, suppéeimentotherwise modified from time to
time.

1.101 HoldCo Unsecured Notes Trustemeans U.S. Bank National Association, as
trustee under the HoldCo Unsecured Notes Indentamne, its successors, assigns, or any
replacement trustee appointed pursuant to the tefme HoldCo Unsecured Notes Indenture.

1.102 Holdings Il means Tops Holding Il Corporation.

1.103 Impaired means, with respect to a Claim, Interest, or Gld<3laims or Interests,
“impaired” within the meaning of sections 1123(3)&hd 1124 of the Bankruptcy Code.

1.104 Indentures means, collectively, the Senior Secured Notesrinae, the HoldCo
Unsecured Notes Indenture, and the OpCo UnsecustesNhdenture.

1.105 Indenture Trusteesmeans, collectively, the Senior Secured Notestéeyshe
HoldCo Unsecured Notes Trustee, and the OpCo Ursgdlotes Trustee.

1.106 Indenture Trustee Fees and Expenseseans the claims for reasonable and
compensation, fees, expenses, disbursements, &wants, and any other amounts due to the
Indenture Trustees arising under the applicableernges, including, among other things,
attorneys’ fees, expenses and disbursements, ety the Indenture Trustees prior to the
Commencement Date and through and including thecE¥e Date.
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1.107 Independent Director has the meaning described in the New York Stock
Exchange Listed Company Manual.

1.108 Insiders means, on the Effective Date, collectively, (a) t@bkief Executive
Officer, (b) the Debtors’ current President andeCl@perating Officer, (c) the Debtors’ current
Executive Vice President and Chief Financial Offiqel) the Debtors’ current Executive Vice
President, Human Resources, and (e) the Debton€rduExecutive Vice President, Operations.

1.109 Intercompany Claimmeans any pre- or postpetition Claim against a @etld
by another Debtor.

1.110 Intercompany Interestmeans an Interest in a Debtor other than HoldihdeId
by another Debtor.

1.111 Interestsmeans any equity security in a Debtor as defimesection 101(16) of
the Bankruptcy Code, including all common stockef@mred stock, or other instruments
evidencing an ownership interest in any of the Deftwhether or not transferable, and any
option, warrant, right, or any other interest tisaéxercisable, convertible, or exchangeable into
equity of a Debtor, contractual or otherwise, inldhg equity or equity-based incentives, grants,
or other instruments issued, granted, or promieeletgranted to current or former employees,
directors, officers, or contractors of the Debtdosacquire any such interests in a Debtor that
existed immediately before the Commencement Date.

1.112 Interim Compensation Ordermeans theOrder Establishing Procedures for
Interim Compensation and Reimbursement of Experideofessional¢ECF No. 192).

1.113 KERP Ordermeans thé®rder Approving Debtors’ Key Employee RetentiomPla
(ECF No. 484).

1.114 Key Employee Agreementsmeans the employment agreements identified on
Exhibit E to the Plan, as amended, which agreements shail foem and substance reasonably
acceptable to the Requisite Ad Hoc Committee Member

1.115 Lien has the meaning set forth in section 101(37) oBéekruptcy Code.

1.116 LLC Transfer meanghe transfer of substantially all of Holdings IBssets to the
Acquisition Companies in accordance with the APA &ime other LLC Transfer Transactions
pursuant to section 1123 of the Bankruptcy Code.

1.117 LLC Transfer Election Datemeans the day that is 14 days prior to the Voting
Deadline.

1.118 LLC Transfer Transaction Documentsmeans the APA and any other documents
setting forth the definitive terms of the LLC TrémsTransactions.

1.119 LLC Transfer Transactionsmeans the LLC Transfer and the transactions that
will be undertaken in connection with the LLC Traars which shall be described in the Plan
Supplement.
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1.120 Management Incentive Plarmeans the post-emergence management incentive
plan to be adopted and to become effective on fifecttve Date under which, among other
things, [*]% of the New Equity Interests outstamdion a fully diluted basis issued on the
Effective Date shall be issued and reserved farasse to certain of the Reorganized Debtors’
employees on the terms set forth in the Manageineentive Plan Term Sheet.

1.121 Management Incentive Plan Term Sheateans that certain term sheet attached
hereto agxhibit D that sets forth the principal terms of the Managenhincentive Plan.

1.122 Merger has the meaning set forth in Section 5.6 of tha.Pla

1.123 New Boardmeans the board of directors of Reorganized Hg&lior Summit, as
applicable.

1.124 New Equity Interestsmeans the shares of common stock, par value $€01
share, or equity interests of Reorganized Holdmg the event of an LLC Transfer, Summit.

1.125 New Teamsters Collective Bargaining Agreementgans the new collective
bargaining agreements between the Debtors anddhedters Local 264, as authorized by the
Bankruptcy Court pursuant to the Teamsters Settiei@eder.

1.126 New Second Lien Notesieans the second lien notes to be issued by Repnega
Tops Markets in the principal amount of $100,000,00 the terms and conditions set forth in
the New Second Lien Notes Documents.

1.127 New Second Lien Notes Documentseans collectively, the New Second Lien
Notes Indenture and all other “Notes Documents” dafined therein), including all other
agreements, documents, and instruments delivere@ntered into pursuant thereto or in
connection therewith (including any guarantee ages#s and collateral documentation) (in
each case, as amended, restated, modified, oresuppted from time to time), each of which
shall be, to the extent applicable, substantiabipsistent with the New Second Lien Notes
Indenture Term Sheet.

1.128 New Second Lien Notes Indentum@eans that certain indenture dated as of the
Effective Date, with Reorganized Tops Markets, ssuier, entered into in connection with the
New Second Lien Notes, containing terms substéyt@insistent with the New Second Lien
Notes Indenture Term Sheet.

1.129 New Second Lien Notes Indenture Term Sheseans that certain term sheet,
attached hereto &xhibit C, setting forth the principal terms of the New Swtd.ien Notes
Indenture.

1.130 OpCo Unsecured Notes Claimmeans any Claim arising from, or related to, the
OpCo Unsecured Notes.

1.131 OpCo Unsecured Notes Indentunmeans that certain indenture by and among
Tops Markets Il Corporation and Tops Holding LLG, iasuers, the guarantor parties thereto,
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and the OpCo Unsecured Notes Trustee, dated asugfish 9, 2017, as amended, restated,
amended and restated, supplemented or otherwistiedoilom time to time.

1.132 OpCo Unsecured Notemeans those certain 9.000% senior amortizing raies
2021 issued pursuant to the OpCo Unsecured Notnfare, in the aggregate outstanding
principal amount of $67,500,000.

1.133 OpCo Unsecured Notes Trustemeans U.S. Bank National Association, as
trustee under the OpCo Unsecured Notes Indenturd, i successors, assigns, or any
replacement trustee appointed pursuant to the teftie OpCo Unsecured Notes Indenture.

1.134 Other Collective Bargaining Agreementmeans, collectively, (a) that certain
Agreement, dated July 29, 2016, by and between Makets, LLC and UFCW Local 1500, as
amended, (b) that certain Agreement, dated April2Da5, by and between Tops Markets, LLC
and UFCW, Local 1776, as amended, (c) that ceAgneement, dated February 9, 2014, by and
between Tops Markets, LLC (as successor to The &tdphop (New York) Supermarket
Company) and UFCW, Local 1262, as amended, (d) ¢eetin Agreement, dated June 19,
2016, by and between Tops Markets, LLC (as successdhe Stop & Shop Supermarket
Company) and UFCW, Local 464A, as amended, (e)daddain Agreement, dated February 28,
2016, by and between Tops Markets, LLC (as successdhe Stop & Shop Supermarket
Company, LLC) and UFCW, Local 1445 (Clerks), (ftlertain Agreement, dated February 28,
2016, by and between Tops Markets, LLC (as successdhe Stop & Shop Supermarket
Company LLC) and UFCW, Local 1445 (Meat), and (mgttcertain Agreement, dated October
4, 2015 by and between Tops Markets, LLC Adirondasksion and UFCW, Local One.

1.135 Other GUC Litigation Trust Financingmeans any financing provided to the
GUC Litigation Trust by a third-party other tharetbebtors.

1.136 Other Secured Claimmeans a Secured Claim, other than an Administrative
Expense Claim, a Priority Tax Claim, or a Senioci8ed Notes Claim.

1.137 Personhas the meaning set forth in section 101(41) oBdekruptcy Code.

1.138 Plan means this joint chapter 11 plan, including allp@pdices, exhibits,
schedules, and supplements hereto (including apgralices, schedules, and supplements to the
Plan contained in the Plan Supplement), as the sae be amended, supplemented, or
modified from time to time in accordance with th@ysions of the Bankruptcy Code and the
terms hereof.

1.139 Plan Objection Deadlinemeans the deadline set by the Bankruptcy Court by
which parties in interest must file objections tmfirmation of the Plan.

1.140 Plan Supplemenimeans a supplemental appendix to the Plan conggiamong
other things, substantially final forms of docunsgréchedules, and exhibits to the Plan to be
filed with the Bankruptcy Court, including the foling: (a) the Amended Organizational
Documents (to the extent such Amended OrganizdtiDeguments reflect material changes
from the Debtors’ existing organizational documermtsd bylaws), (b) the Shareholders
Agreement, (c) the Management Incentive Plan TeheeSor the Management Incentive Plan,
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(d) the identity of the GUC Litigation Trustee, (e GUC Litigation Trust Agreement, () the

LLC Transfer Transaction Exhibit, (g) the AssumptiBchedule, and (h) to the extent known,
information required to be disclosed in accordawitd section 1129(a)(5) of the Bankruptcy
Code;provided that through the Effective Date, the Debtors shallehthe right to amend and

supplement the Plan Supplement and any scheduldsbite, or amendments thereto, in
accordance with the terms of the Plan. The Plggp®Bwment shall be filed with the Bankruptcy
Court not later than seven (7) calendar days poithe Voting Deadline.

1.141 Prepetition ABL Agentmeans Bank of America, N.A., as administrative and
collateral agent under the Prepetition ABL Credifréement, and its successors and assigns, or
any replacement agent appointed pursuant to thestef Prepetition ABL Credit Agreement.

1.142 Prepetition ABL Credit Agreementmeans that certain Second Amended and
Restated Credit Agreement, dated as of Decembe2@@®, by and among Tops Markets, LLC,
as lead borrower, the borrowers party theretoPtiepetition ABL Agent, each of the guarantors
named therein, and the Prepetition ABL Lenders,aagended, supplemented, restated, or
otherwise modified from time to time.

1.143 Prepetition ABL Lendersmeans the lenders under the Prepetition ABL Credit
Agreement.

1.144 Prepetition Incentive Plansmeans, collectively: (a) the General Management
Incentive Plan, (b) the Store Management Incerfdlan, and (c) the Warehouse Management
Incentive Plan.

1.145 Priority Non-Tax Claim means any Claim, other than an Administrative Espe
Claim or a Priority Tax Claim, entitled to priority payment as specified in section 507(a) of the
Bankruptcy Code.

1.146 Priority Tax Claim means any Secured Claim or unsecured Claim of a
Governmental Unit of the kind entitled to prioritypayment as specified in sections 502(i) and
507(a)(8) of the Bankruptcy Code.

1.147 Prior Sponsor Groupmeans, collectively: (a) MS Capital Partners Adrimc.,
(b) Morgan Stanley Private Equity, (c) Morgan SégnCapital Partners V U.S. Holdco LLC,
a/k/a North Haven Capital Partners V U.S. HoldccCl.I(d) MS Alternatives Funding, Inc., (e)
Morgan Stanley & Co. LLC, (f) Graycliff Partners L®) HSBC Equity Partners USA, L.P., (h)
HSBC Private Equity Partners Il USA, L.P., (i) HSB@vate Equity Advisors LLC, (j) Turbic,
Inc., (k) Begain Company Limited, () Gary Mathews)) Eric Kanter, (n) Eric Fry, (0) Greg
Josefowicz, (p) Stacey Rauch, (g) Houlihan LokayaRcial Advisors, Inc., (r) Duff & Phelps,
LLC, (s) Wililam R. Mills, and (t) as to each sudntity listed in (a) through (s) of this
definition, each of such Entities’ respective prEesors, successors and assigns, parents,
subsidiaries, affiliates and managed accounts ndducurrent and former officers, directors,
principals, shareholders (and any fund managemdcifiries or other agents of such
shareholders), members (and any fund managersidiies or other agents of such members),
partners, general partners and limited partnerd @my fund managers, fiduciaries or other
agents of such general partners and limited pa)Xnemployees, agents, advisory board
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members, and such persons’ respective heirs, exaceistates, servants and nominpesyided
that this definition shall exclude the Debtors, the Remized Debtors, their current and future
subsidiaries and affiliates, and their current dodner officers, directors, employees and
individual shareholders, other than those exprasaiged in (a) through (s) of this definition.

1.148 Pro Ratameans the proportion that an Allowed Claim in aipalar Class bears
to the aggregate amount of Allowed Claims and OspClaims in such Class, or the proportion
that Allowed Claims in a particular Class beartie taiggregate amount of Allowed Claims and
Disputed Claims in a particular Class and othess$da entitled to share in the same recovery as
such Class under the Plan.

1.149 Reinstate, Reinstated, or Reinstatememeans leaving a Claim Unimpaired
under the Plan pursuant to section 1124(a)(2)eBénkruptcy Code.

1.150 Related Partiesmeans with respect to any Released Party or amulgated

Party, an Entity’s predecessors, successors aighasparents, subsidiaries, affiliates, managed
accounts or funds, and all of their respective entrand former officers, directors, principals,
shareholders (and any fund managers, fiduciariestier agents of shareholders with any
involvement related to the Debtors), members, pastnemployees, agents, trustees, advisory
board members, financial advisors, attorneys, atemis, actuaries, investment bankers,
consultants, representatives, management compdumnesadvisors and other professionals, and
such persons’ respective heirs, executors, essgpsnts and nominees.

1.151 Released Partiesneans, collectively, and in each case, solehh@irtcapacities
as such: (a) the Debtors, (b) the Reorganized ddgbt(c) Summit and the Acquisition
Companies, if applicable, (d) the Ad Hoc Commitéeel each of its members, (e) the DIP ABL
Agent, (f) the DIP ABL Lenders, (g) the Prepetiti®BL Agent, (h) the Prepetition ABL
Lenders, (i) the Senior Secured Notes Truste¢h@)DIP Term Loan Agent, (k) the DIP Term
Loan Lenders, (I) the Exit ABL Agent, (m) the EXABL Lenders, (n) the Exit Term Loan
Agent, (0) the Exit Term Loan Lenders, (p) if tharBruptcy Court enters the UFCW Local One
Settlement Order, the UFCW Local One and the UFCd¢al One Benefit Funds; (q) the
Creditors’ Committee and each of its members; i GUC Litigation Trust; and (s) with
respect to each of the foregoing entities in clausg through (r), all Related Parties. For the
avoidance of doubt, the Debtors’ current and forrd@ectors, officers, employees, and
shareholders shall each be a Released Party urel@ldn, other than those expressly named in
(a) through (s) of the definition of Prior Spong&noup.

1.152 Reorganized Debtorsneans each of the Debtors, as reorganized purtwaantd
under the Plan, including any transferee or succdbhereto by merger, consolidation, transfer or
otherwise, on or after the Effective Date, includihe Acquisition Companies, except that, in
the event the LLC Transfer occurs, Reorganized @slghall exclude Tops MBO Corporation,
Holdings Il, and Tops Markets Il Corporation.

1.153 Reorganized Holdingsmeans Tops MBO Corporation as reorganized on the
Effective Date, after giving effect to the Merger accordance with the Plan.
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1.154 Reorganized Tops Marketsneans Tops Markets, LLC as reorganized on the
Effective Date in accordance with the Plan.

1.155 Requisite Ad Hoc Committee Membenseans, as of the date of determination,
members of the Ad Hoc Committee collectively hoffat least a majority in aggregate principal
amount of the Senior Secured Notes held by the raesydf the Ad Hoc Committee at that time.

1.156 Restructuring means the restructuring of the Debtors, the pgradcterms of
which are set forth in the Plan and the Plan Supeid.

1.157 Schedulesmeans, collectively, the schedules of assets abhdities, schedules of
executory contracts and unexpired leases, andsats of financial affairs filed by the Debtors
pursuant to section 521 of the Bankruptcy Codeiarglibstantial accordance with the Official
Bankruptcy Forms, as the same may have been amemdelified, or supplemented from time
to time.

1.158 Secured Claimmeans a Claim (a) secured by a Lien on collatertthe extent of
the value of such collateral as (i) set forth ia #ian, (ii) agreed to by the holder of such Claim
and the Debtors, or (iii) determined by a Final €@rth accordance with section 506(a) of the
Bankruptcy Code, or (b) secured by the amount gfraght of setoff of the holder thereof in
accordance with section 553 of the Bankruptcy Code.

1.159 Security means any Security, as such term is defined inosed01(49) of the
Bankruptcy Code.

1.160 Senior Secured Notes Clairmeans any Claim arising from, or related to, the
Senior Secured Notes.

1.161 Senior Secured Notes Indentumaeans that certain indenture by and among Tops
Markets Il Corporation and Tops Holding LLC, aussss, the guarantor parties thereto, and the
Senior Secured Notes Trustee, dated as of Jun20l®, as amended, restated, amended and
restated, supplemented or otherwise modified friome to time.

1.162 Senior Secured Notemeans those certain 8.000% senior secured note20he
issued pursuant to the Senior Secured Notes Indenituthe aggregate outstanding principal
amount of $560,000,000.

1.163 Senior Secured Notes Deficiency Claimeans any deficiency Claim in respect
of any Senior Secured Notes Claim.

1.164 Senior Secured Notes Trustemeans Ankura Trust Company, LLC as successor
trustee under the Senior Secured Notes Indentawr@sisuccessors, assigns, or any replacement
trustee appointed pursuant to the terms of thea8&acured Notes Indenture.

1.165 Shareholders Agreementmeans that certain Shareholders Agreement
substantially in the form included in the Plan Sepgent.
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1.166 Store Management Incentive Plahas the meaning set forth in the First Day
Wage Motion.

1.167 Subordinated Securities Claimmeans a Claim subject to subordination under
section 510(b) of the Bankruptcy Code, including &taim for or that arises from the rescission
of a purchase, sale, issuance or offer of a Sgcafiany of the Debtors, or for damages arising
from the purchase of sale of such a Security, or reambursement, indemnification, or
contribution allowed under section 502 of the Baipikcy Code on account of such Claim.

1.168 Summit means a newly-formed corporation (or a limitedilisy company that
elects to be taxable as a corporation) that owinscttl or indirectly, all of the outstanding stock
of the Acquisition Companies.

1.169 Tax Codemeans the Internal Revenue Code of 1986, as amdmuadtime to
time.

1.170 Teamsters Local 264neans the International Brotherhood of Teamstersalo
264.

1.171 Teamsters Settlement Ordeneans thérder (1) Authorizing and Approving (B)
Global Settlement Among Debtors, New York Staten$eas Conference Pension & Retirement
Fund and C&S Wholesale Grocers, Inc., (B) Debtdtstry into New Collective Bargaining
Agreements with International Brotherhood of TeamsstLocal 264, and (C) Debtors’
Assumption of Supply Agreements with C&S Whol&sadeers, Inc. and (II) Granting Related
Relief(ECF No. 431).

1.172 UFCW Local 1776 KSmeans the United Food and Commercial Workers
International Union District Union Local 1776 KS.

1.173 UFCW Local 1776 KS Collective Bargaining Agreementeans that certain
Agreement, dated October 6, 2017, by and betwe@s Markets, LLC and UFCW, Local 1776
KS (formerly UFCW Local 23).

1.174 UFCW Local Onemeans the United Food and Commercial Workersrnatemal
Union District Union Local One.

1.175 UFCW Local One Benefit Fundsneans, collectively, (a) the UFCW Local One
Pension Fund and (b) the UFCW Local One HealthEarel.

1.176 UFCW Local One Benefit Funds Professional Feeseans, as of the Effective
Date, all accrued and unpaid professional feeslpayaursuant to paragraph 7 of the UFCW
Local One Benefit Funds Settlement Agreement.

1.177 UFCW Local One Benefit Funds Settlement Agreemem¢ans the UFCW Local
One Benefit Funds Settlement Agreement attache&xdsbit B to the UFCW Local One
Settlement Motion, as amended (ECF No. 532).
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1.178 UFCW Local One Collective Bargaining Agreementaeans, collectively, (a)
that certain Agreement between Tops Market, LLCf&af Division and United Food and
Commercial Workers International Union District OniLocal One, effective April 23, 2017, (b)
that certain Agreement between Tops Market, LLC Hester Division and United Food and
Commercial Workers International Union District OniLocal One, effective July 31, 2017, (c)
that certain Agreement between Tops Market, LLCa@®IBradford/Wellsville Division and
United Food and Commercial Workers InternationalodrDistrict Union Local One, effective
April 23, 2017, and (d) that certain Agreement lestw Tops Market, LLC Midstate Division
and United Food and Commercial Workers Internatidaion District Union Local One,
effective April 2, 2017.

1.179 UFCW Local One Modification Ordemeans an order of the Bankruptcy Court,
among other things, (a) modifying the terms of eCW Local One Collective Bargaining
Agreements and the UFCW Local 1776 KS CollectivergBaing Agreement on terms
substantially similar to those set forth in the W¥FQC.ocal One Settlement Motion, or on terms
otherwise acceptable to the Debtors and the Reéguigl Hoc Committee Members and (b)
authorizing the Debtors’ complete withdrawal frame tUFCW Local One Pension Fund.

1.180 UFCW Local One Settlemenneans the settlement described in the UFCW Local
One Settlement Motion and approved by the Banksu@tourt pursuant to the UFCW Local One
Settlement Order.

1.181 UFCW Local One Settlement Agreementeans the Debtors and UFCW District
Union Local One Settlement Agreement attached alsibiExA to the UFCW Local One
Settlement Motion.

1.182 UFCW Local One Settlement Motiormeans theDebtors’ Motion for (I)
Authorization and Approval of (A) Global Settlemehtnong Debtors, United Food and
Commercial Workers International Union District @m Local One and United Food and
Commercial Workers Local One Benefit Funds and AB3umption of Amended Collective
Bargaining Agreements and (II) Related Re{tle€F No. 501).

1.183 UFCW Local One Settlement Ordemeans theOrder (I) Authorizing and
Approving (A) Global Settlement Among Debtors, éthifood and Commercial Workers
International Union District Union Local One and Wed Food and Commercial Workers Local
One Benefit Funds and (B) Assumption of Amendelé&@iok Bargaining Agreements and (I1)
Related ReliefECF No. 542).

1.184 UFCW Local One Pension Fundmeans the United Food and Commercial
Workers Local One Pension Fund.

1.185 UFCW Local One Professional Feesieans, collectively, the UFCW Local One
Union Professional Fees and the UFCW Local One fidnends Professional Fees.

1.186 UFCW Local One Union Professional Feeseans, as of the Effective Date, all
accrued and unpaid professional fees payable puirsugparagraph 14 of the UFCW Local One
Settlement Agreement.
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1.187 Unimpaired means, with respect to a Claim, Interest, or Clals<laims or
Interests, not “impaired” within the meaning of sec 1124 of the Bankruptcy Code.

1.188 U.S. Trusteemeans the Office of the United States Trusteether Southern
District of New York.

1.189 Voting Deadline means the date set by the Bankruptcy Court by hwial
completed ballots must be received.

1.190 Voting Agentmeans Epiq Bankruptcy Solutions, LLC, the Debtecting agent.

1.191 Warehouse Management Incentive Prografras the meaning set forth in the
First Day Wage Motion.

B. Interpretation; Application of Definitions and Rule s of Construction

Unless otherwise specified, all section or exhibferences in the Plan are to the
respective section in, or exhibit to, the Planflessame may be amended, waived, or modified
from time to time. The words “herein,” “hereof,héreto,” “hereunder,” and other words of
similar import refer to the Plan as a whole andtoany particular section, subsection, or clause
contained therein. The headings in the Plan aredavenience of reference only and shall not
limit or otherwise affect the provisions hereof.orFpurposes herein: (1) in the appropriate
context, each term, whether stated in the singmlahe plural, shall include both the singular
and the plural, and pronouns stated in the massuleminine, or neuter gender shall include the
masculine, feminine, and the neuter gender, (2)@igrence herein to a contract, lease,
instrument, release, indenture, or other agreemedbcument being in a particular form or on
particular terms and conditions means that theeated document shall be substantially in that
form or substantially on those terms and conditig@sunless otherwise specified, all references
herein to “Sections” are references to Sectiongedfesr hereto, (4) the rules of construction set
forth in section 102 of the Bankruptcy Code shalplg, and (5) any term used in capitalized
form herein that is not otherwise defined but tigtused in the Bankruptcy Code or the
Bankruptcy Rules shall have the meaning assignetabterm in the Bankruptcy Code or the
Bankruptcy Rules, as the case may be.

C. Reference to Monetary Figures

All references in the Plan to monetary figures lstedér to the legal tender of the
United States of America, unless otherwise expyguslvided.

D. Controlling Document.

In the event of an inconsistency between the teants provisions in the Plan
(without reference to the Plan Supplement) andtémens and provisions in the Disclosure
Statement, the Plan Supplement, any other instruoresiocument created or executed pursuant
to the Plan (including any Definitive Document) any order (other than the Confirmation
Order) referenced in the Plan (or any exhibits, edates, appendices, supplements or
amendments to any of the foregoing), the Plan (wthreference to the Plan Supplement) shall
govern and controprovided thamnotwithstanding anything herein to the contramythe event of
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a conflict between the Confirmation Order and amyhe Plan, the Plan Supplement, or the
Definitive Documents, the Confirmation Order slggdivern and control in all respects.

ARTICLE II. ADMINISTRATIVE EXPENSE AND PRIORITY CLAIMS.
2.1.  Administrative Expense Claims

Except to the extent that a holder of an AllowedrAdistrative Expense Claim
agrees to less favorable treatment, each holdemoAllowed Administrative Expense Claim
(other than a DIP Claim or a Fee Claim) shall regein full and final satisfaction of such Claim,
Cash in an amount equal to such Allowed AdministeatExpense Claim on, or as soon
thereafter as is reasonably practicable, the lafe(a) the Effective Date and (b) the first
Business Day after the date that is ten (10) calendys after the date such Administrative
Expense Claim becomes an Allowed Administrative dbge Claim unless otherwise required
by a Final Orderprovidedthat Allowed Administrative Expense Claims representiadilities
incurred in the ordinary course of business by Debtors, as Debtors in Possession, shall be
paid by the Debtors or the Reorganized Debtorsamdicable, in the ordinary course of
business, consistent with past practice and in rdec@e with the terms and subject to the
conditions of any course of dealing or agreementgeing, instruments evidencing, or other
documents relating to such transactions.

2.2. Fee Claims

(@) All Entities seeking an award by the Bankruptcy @adi Fee Claims shall
file and serve on counsel to the Reorganized Deptmunsel to the Ad Hoc Committee, and the
U.S. Trustee, on or before the date that is fomg-{45) days after the Effective Date, their
respective final applications for allowance of camgation for services rendered and
reimbursement of expenses incurred from the Comemant Date through the Effective Date.
Objections to any Fee Claims must be filed andeskion counsel to the Reorganized Debtors,
counsel to the Ad Hoc Committee, the U.S. Trustee] the requesting party no later than
twenty-one (21) calendar days after the filing bé tfinal applications for compensation or
reimbursement (unless otherwise agreed by the DPehdo the Reorganized Debtors, as
applicable, and the party requesting compensafienF@e Claim).

(b) Allowed Fee Claims shall be paid in full, in Cagihsuch amounts as are

Allowed by the Bankruptcy Court (i) on the date opahich an order relating to any such
Allowed Fee Claim is entered or as soon as rea$pmpahcticable thereafter, or (ii) upon such
other terms as may be mutually agreed upon betWeeholder of such an Allowed Fee Claim
and the Debtors or the Reorganized Debtors, ascapfd. Notwithstanding the foregoing, any
Fee Claims that are authorized to be paid pursteaahy administrative orders entered by the
Bankruptcy Court, including the Interim CompensatOrder, may be paid at the times and in
the amounts authorized pursuant to such orders.

(c) On or about the Effective Date, holders of Fee r@dashall provide a
reasonable estimate of unpaid Fee Claims incumectndering services before the Effective
Date to the Debtors or the Reorganized Debtorapa$icable, and the Debtors or Reorganized
Debtors, as applicable, shall separately escrowdoh estimated amounts for the benefit of the
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holders of the Fee Claims until the fee applicatiozlated thereto are resolved by Final Order or
agreement of the parties. If a holder of a FeenCthoes not provide an estimate, the Debtors or
Reorganized Debtors, as applicable, may estimateutipaid and unbilled reasonable and
necessary fees and out-of-pocket expenses of solerhof a Fee Claim. When all such
Allowed Fee Claims have been paid in full, any remmg amount in such escrow shall promptly
be released from such escrow and revert to, an@ship thereof shall vest in, the Reorganized
Debtors without any further action or order of Benkruptcy Court.

(d) The Reorganized Debtors are authorized to pay cosapien for services
rendered or reimbursement of expenses incurred teEffective Date in the ordinary course
and without the need for Bankruptcy Court approval.

2.3.  Priority Tax Claims

Except to the extent that a holder of an Alloweabitly Tax Claim agrees to less
favorable treatment, each holder of an Allowed fgioTax Claim shall receive, in full and final
satisfaction of such Allowed Priority Tax Claim, the option of the Debtors or the Reorganized
Debtors, as applicable: (a) Cash in an amount gquaich Allowed Priority Tax Claim on, or as
soon thereafter as is reasonably practicable e of (i) the Effective Date, to the extent such
Claim is an Allowed Priority Tax Claim on the Efta® Date, (ii) the first Business Day after
the date that is thirty (30) calendar days after date such Priority Tax Claim becomes an
Allowed Priority Tax Claim, and (iii) the date su&llowed Priority Tax Claim is due and
payable in the ordinary course as such obligatienomes due, or (b) equal annual Cash
payments in an aggregate amount equal to the anwfustich Allowed Priority Tax Claim,
together with interest at the applicable rate ursdmtion 511 of the Bankruptcy Code, over a
period not exceeding five (5) years from and affter Commencement Datprovidedthat the
Debtors reserve the right to prepay all or a partd any such amounts at any time under this
option at their discretion. All Allowed Priorityak Claims that are not due and payable on or
before the Effective Date shall be paid in the wady course of business or under applicable
non-bankruptcy law as such obligations become due.

2.4. DIP Claims.

(@) DIP ABL Claims. On the Effective Date, in full and final satisfian of

the Allowed DIP ABL Claims, each holder thereoflvéither (i) be repaid in full in Cash or (ii)
with the consent of such holder, receive its PrtaRhare of the Exit ABL Facility. Solely to the
extent that the holders of the DIP ABL Claims aptconvert such DIP ABL Claims into claims
under the Exit ABL Facility, (i) all Obligations ¢asuch term is defined in the DIP ABL Credit
Agreement), other than DIP Professional Fees, #lgadutomatically converted to and deemed
to be Obligations under, and as defined in, the BBL Credit Agreement (ii) the letters of
credit issued and outstanding under the DIP ABLd@r&greement shall be converted to letters
of credit deemed to be issued and outstanding uhedexit ABL Credit Agreement and (iii) all
Collateral (as such term is defined in the DIP ABtedit Agreement), other than Avoidance
Actions, that secures the Obligations under the BBR. Credit Agreement shall be reaffirmed,
ratified and shall automatically secure all Obligas under the Exit ABL Credit Agreement in
the order of priority set forth in Section 5.7(d)tbe Plan. As used in this paragraph “repaid in
full in Cash” shall mean the indefeasible paymentull in Cash of all DIP ABL Claims, the
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cancellation, backing, or cash collateralizatiorettiers of credit in accordance with the terms of
the DIP ABL Documents, and the termination of th#® DABL Agent’'s and the DIP ABL
Lenders’ obligation to extend credit under the BEBL Documents.

(b) DIP Term Loan Claims On the Effective Date, in full and final
satisfaction of the Allowed DIP Term Loan Claim8, @bligations (as such term is defined in
the DIP Term Loan Credit Agreement), other than BiBfessional Fees, shall be automatically
converted to and deemed to be Obligations underaardefined in, the Exit Term Loan Credit
Agreement. All Collateral (as such term is definedhe DIP Term Loan Credit Agreement),
other than Avoidance Actions, that secures the datibns under the DIP Term Loan Credit
Agreement shall be reaffirmed, ratified and shatbaatically secure all Obligations under the
Exit Term Loan Credit Agreement in the order obpity set forth in Section 5.7(c) of the Plan.

(c) DIP Professional Fees On the Effective Date, the DIP Professional Fees
shall be indefeasibly paid in full in Cagbrovided that at least three (3) calendar days prior to
the Effective Date, any professional seeking paymébIP Professional Fees from the Debtors
shall provide the Debtonsith a summary invoice of such professional's DIP Fesifenal Fees
through the date that is ten (10) calendar daysr gd the Effective Date and a reasonable
estimate of such Professional's DIP ProfessionasRéirough the Effective Dat@rovided
further thatany DIP Professional Fees not invoiced shall notvee/ed and may be invoiced
following the Effective Date, and such DIP Professil Fees shall be promptly satisfied by the
Reorganized Debtors. A professional's submissiba summary invoice of DIP Professional
Fees pursuant to this paragraph 2.4(c) shall gagisth professional’s reporting obligations with
respect to such fees and such professional shatlencequired to also comply with paragraph 35
of the DIP Order. Any payments of DIP Professidfe¢s made pursuant to this provision 2.4(c)
shall not be subject to further review or objectioAny amount of estimated DIP Professional
Fees that is not applied to actual DIP Professidiegs shall be returned to the Reorganized
Debtors by the applicable professional as soorasonably practicable following the Effective
Date.

2.5. UFCW Professional Fees

On the Effective Date, or as soon as reasonablgtipable thereafter, if the
Amended UFCW Local One CBAs remain in effect, thebfrs shall pay the UFCW
Professional Fees in accordance with the UFCW L&xa¢ Settlement Agreement and the
UFCW Local One Benefits Fund Settlement Agreemasgpplicable.

ARTICLE III. CLASSIFICATION OF CLAIMS AND INTERESTS .
3.1. Classification in General

A Claim or Interest is placed in a particular Cldss all purposes, including
voting, confirmation, and distribution under thePland under sections 1122 and 1123(a)(1) of
the Bankruptcy Codeyrovidedthat a Claim or Interest is placed in a particular €l&s the
purpose of receiving distributions pursuant to Blan only to the extent that such Claim or
Interest is an Allowed Claim or Allowed Interest that Class and such Allowed Claim or
Allowed Interest has not been satisfied, releasedtherwise settled prior to the Effective Date.
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3.2.  Grouping of Debtors for Convenience Only

The Plan groups the Debtors together solely for poepose of describing
treatment under the Plan, confirmation of the P&md making distributions in accordance with
the Plan in respect of Claims against and Interagtse Debtors under the Plan. Such groupings
shall not affect any Debtor’s status as a sepdegtd Entity, result in substantive consolidation
of any Estates, change the organizational structiitiee Debtors’ business enterprise, constitute
a change of control of any Debtor for any purpaseise a merger or consolidation of any legal
Entities, or cause the transfer of any Assets.efixas otherwise provided by or permitted under
the Plan, all Debtors shall continue to exist gmeate legal Entities after the Effective Date.

3.3.  Summary of Classification

The following table designates the Classes of Glaagminst and Interests in each
of the Debtors and specifies which of those Classega) Impaired or Unimpaired by the Plan,
(b) entitled to vote to accept or reject the Plaagcordance with section 1126 of the Bankruptcy
Code, and (c) presumed to accept or deemed tot idjecPlan. In accordance with section
1123(a)(1) of the Bankruptcy Code, AdministrativepEnse Claims, Priority Tax Claims and
DIP Claims, have not been classified. The classiibn of Claims and Interests set forth herein
shall apply separately to each of the Debtors. oAthe potential Classes for the Debtors are set
forth herein. Certain of the Debtors may not hagklers of Claims or Interests in a particular
Class or Classes, and such Classes shall be tieesated forth in Section 3.5 of the Plan.

Class Designation Treatment Entitled to Vote

1 Priority Non-Tax Claims Unimpairef No (Presumeditcept)
2 Other Secured Claims Unimpaired No (Presumedde)

3 Senior Secured Notes Claims Impaired Yes

4 General Unsecured Claims Impaired Yes

5 Intercompany Claims Unimpaired No (Presumed to accept)
6 Existing Holdings Il Interests Impaired No (Deemed to reject)
7 Existing MBO Interests Impaired No (Deemed to reject)
8 Intercompany Interests Unimpairgd No (Presumed to accept)
9 Subordinated Securities Claimp Impaired No (Deemed to reject)

3.4.  Special Provision Governing Unimpaired Claims

Except as otherwise provided in the Plan, nothinden the Plan shall affect the
rights of the Debtors or the Reorganized Debtossaplicable, in respect of any Unimpaired
Claims, including all rights in respect of legaldaequitable defenses to, or setoffs or
recoupments against, any such Unimpaired Claims.

3.5. Elimination of Vacant Classes.

Any Class of Claims against or Interests in a Debtbat, as of the
commencement of the Confirmation Hearing, doeshaot at least one (1) holder of a Claim or
Interest that is Allowed in an amount greater tharo for voting purposes shall be considered
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vacant, deemed eliminated from the Plan of sucht@efor purposes of voting to accept or
reject such Debtor’'s Plan, and disregarded for gegp of determining whether such Debtor’s
Plan satisfies section 1129(a)(8) of the Bankru@oge with respect to that Class.

ARTICLE IV. TREATMENT OF CLAIMS AND INTERESTS.
4.1. Priority Non-Tax Claims (Class 1)
(a) Classification Class 1 consists of Priority Non-Tax Claims.

(b) Treatment Except to the extent that a holder of an AlloviRgebrity Non-

Tax Claim against any of the Debtors agrees t@a fi@vorable treatment of such Claim, in full
and final satisfaction of such Allowed Priority Ndiax Claim, at the option of the Debtors or
the Reorganized Debtors, as applicable, (i) each balder shall receive payment in Cash in an
amount equal to the amount of such Allowed Claiaygble on the later of the Effective Date
and the date that is ten (10) Business Days dfeedate on which such Priority Non-Tax Claim
becomes an Allowed Priority Non-Tax Claim, in e&else, or as soon as reasonably practicable
thereatfter, (ii) such holder’s Allowed Priority Ndrax Claim shall be Reinstated, or (iii) such
holder shall receive such other treatment so asrider such holder’s Allowed Priority Non-Tax
Claim Unimpaired pursuant to section 1124 of thak®aptcy Code.

(c) Voting Class 1 is Unimpaired, and the holders of RgioNon-Tax
Claims are conclusively presumed to have accepted’tan pursuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of PrioritynNtax Claims are not entitled to vote to
accept or reject the Plan, and the votes of sudtier® will not be solicited with respect to
Priority Non-Tax Claims.

4.2.  Other Secured Claims (Class.2)

(a) Classification Class 2 consists of the Other Secured Claims. thE
extent that the Other Secured Claims are securetiffeyent collateral or different interests in
the same collateral, such Claims shall be treadesbparate subclasses of Class 2 for purposes of
voting to accept or reject the Plan and receiviistridutions under the Plan.

(b) Treatment Except to the extent that a holder of an Allow@&ther

Secured Claim against any of the Debtors agreasl¢ss favorable treatment of such Claim, in
full and final satisfaction of such Allowed Otheecaired Claim, at the option of the Debtors or
the Reorganized Debtors, as applicable, (i) each balder shall receive payment in Cash in an
amount equal to the amount of such Allowed Claiaygble on the later of the Effective Date
and the date that is ten (10) Business Days dferdate on which such Other Secured Claim
becomes an Allowed Other Secured Claim, in each,aasas soon as reasonably practicable
thereafter, (ii) such holder’'s Allowed Other Seclf@aim shall be Reinstated, (iii) such holder
shall receive the collateral securing its Alloweth€ Secured Claim, or (iv) such holder shall
receive such other treatment so as to render sodterfs Allowed Other Secured Claim
Unimpaired pursuant to section 1124 of the Banlayftode.

(c) Voting Class 2 is Unimpaired, and the holders of Oecured Claims
are conclusively presumed to have accepted the Plasuant to section 1126(f) of the
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Bankruptcy Code. Therefore, holders of Other Sst@laims are not entitled to vote to accept
or reject the Plan, and the votes of such holdeltshat be solicited with respect to such Other
Secured Claims.

4.3. Senior Secured NoteSlaims (Class 3)
(a) Classification Class 3 consists of Senior Secured Notes Claims.

(b) Allowance The Senior Secured Notes Claims are Allowed yaums to
section 506(a) of the Bankruptcy Code in the agapeegrincipal amount of $560,000,0q@ys
accrued but unpaid interest (including any appleatefault interest)plus any other unpaid
premiums, fees, costs, or other amounts due uheeBSénior Secured Notes Indenture, in each
case, up to but not including the Commencement.Dakte holders of the Senior Secured Notes
Claims and the Senior Secured Notes Trustee shalbé required to file proofs of Claim on
account of their Senior Secured Notes Claims.

(c) Treatment On the Effective Date, each holder of an Allow&dnior
Secured Notes Claim shall receive, in full and [fisatisfaction of such Allowed Claim, such
holder's Pro Rata share of (i) the New Second INenes and (ii) 100% of the New Equity
Interests, subject to dilution by New Equity Intse issued or issuable pursuant to the
Management Incentive Plan.

(d) Voting Class 3 is Impaired, and the holders of Senicuged Notes
Claims in Class 3 are entitled to vote to accepejact the Plan.

4.4, General Unsecured Claimg&lass 4)
(a) Classification Class 4 consists of General Unsecured Claims.

(b) Treatment Each holder of an Allowed General Unsecured r@lahall
receive, except to the extent that such holderesgie a less favorable treatment of such Claim
or such Claim has been paid before the EffectiveeDm full and final satisfaction of such
Allowed Claim, on the later of the Effective Datadathe date that is ten (10) Business Days
after the date on which such General Unsecuredri@icomes an Allowed General Unsecured
Claim, or, in each case, as soon as reasonabltiqaidle thereafter, such holder’s Pro Rata share
(calculated with reference to all Allowed Generaisdcured Claims) of the GUC Litigation
Trust Interests, subject to Section 5.21 of thenPlor the avoidance of doubt, Class 4 (General
Unsecured Claims) shall include the Senior Sechiw@s Deficiency Claim.

(c) Voting Class 4 is Impaired, and the holders of Gerdreslecured Claims
in Class 4 are entitled to vote to accept or rejeetPlan.

4.5. Intercompany Claims (Class 5)
(@) Classification Class 5 consists of Intercompany Claims.

(b)  Treatment On the Effective Date, all Intercompany Claimsalsibe
adjusted, Reinstated, or discharged, to the extetarmined to be appropriate by the Debtors or
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the Reorganized Debtors, as applicable, and theuisisgy Ad Hoc Committee Members.
Holders of Intercompany Claims shall not receivg @UC Litigation Trust Interests or GUC
Litigation Trust Distributable Proceeds on accanfrduch Intercompany Claims.

(c) Voting Class 5 is Unimpaired, and the holders of Intemgany Claims
are conclusively presumed to have accepted the Plasuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Intercomp@igims are not entitled to vote to accept
or reject the Plan, and the votes of such holdelisnet be solicited with respect to such
Intercompany Claims.

4.6.  Existing Holdings Il Interests (Class 6)
(@) Classification Class 6 consists of Existing Holdings Il Inteses

(b) Treatment On the Effective Date, all Existing Holdingsltiterests shall
be cancelled pursuant to the Merger in accordaniteSection 5.6 of the Plapyovidedthat in
the event the LLC Transfer occurs, all Existing ¢Hogis 1l Interests shall be deemed cancelled,
and the holders of Existing Holdings Il Interedtalsnot receive or retain any property under the
Plan.

(c) Voting Class 6 is Impaired, and the holders of Existitgldings Il
Interests are conclusively presumed to have rajeitte Plan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, holders of Existinddttays Il Interests are not entitled to vote to
accept or reject the Plan, and the votes of sutder®will not be solicited with respect to such
Existing Holdings 1l Interests.

4.7.  Existing MBO Interests (Class 7).
(a) Classification Class 7 consists of Existing MBO Interests.

(b) Treatment On the Effective Date, all Existing MBO Interesthall be
cancelled, and the holders of Existing MBO Intesestall not receive or retain any property
under the Plan on account of such Interests.

(c) Voting Class 7 is Impaired, and the holders of Existi§O Interests
are conclusively presumed to have rejected the Plarsuant to section 1126(g) of the
Bankruptcy Code. Therefore, holders of Existing ®Bnterests are not entitled to vote to
accept or reject the Plan, and the votes of sutder®will not be solicited with respect to such
Existing MBO Interests.

4.8. Intercompany Interests (Class 8)
€) Classification Class 8 consists of Intercompany Interests.

(b) Treatment Except as provided in Section 5.6 of the Planthe Effective
Date, and without the need for any further actionapproval of any board of directors,
managers, management, or equity holders of anydDeistReorganized Debtor, as applicable,
all Intercompany Interests shall be unaffected ey Plan and continue in place following the
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Effective Date, solely for the administrative consnce of maintaining or dissolving the
existing corporate structure of the Debtors thatsabsidiaries of Holdings II.

(c) Voting Class 8 is Unimpaired, and the holders of Imdengany Interests
are conclusively presumed to have accepted the Plasuant to section 1126(f) of the
Bankruptcy Code. Therefore, holders of Interconypaterests are not entitled to vote to accept
or reject the Plan, and the votes of such holdelisnet be solicited with respect to such
Intercompany Interests.

4.9. Subordinated Securities Claims (Class 9).
(a) Classification Class 9 consists of Subordinated Securitiesn@ai

(b) Treatment The holders of Subordinated Securities Claimallshot
receive or retain any property under the Plan aowat of such Claims and the obligations of
the Debtors and the Reorganized Debtors, as appdican account of such Subordinated
Securities Claims shall be discharged.

(c) Voting Class 9 is Impaired, and the holders of Subaitéth Securities
Claims are conclusively presumed to have rejedtedPlan pursuant to section 1126(g) of the
Bankruptcy Code. Therefore, holders of Subordmh&ecurities Claims are not entitled to vote
to accept or reject the Plan, and the votes of sundthers will not be solicited with respect to
such Subordinated Securities Claims.

ARTICLE V. MEANS FOR IMPLEMENTATION.
5.1. No Substantive Consolidation.

The Plan is being proposed as a joint plan of r@aegtion of the Debtors for
administrative purposes only and constitutes aragpachapter 11 plan for each Debtor. The
Plan is not premised on, and does not providetlar,substantive consolidation of the Debtors
with respect to the Classes of Claims or Intersstdorth in the Plan, or otherwise.

5.2.  Incorporation of UFCW Local One Settlement.

Pursuant to Section 13 of the UFCW Local One Suatlg Agreement, the terms
and conditions of the UFCW Local One Settlementiacerporated in the Plan as if fully set
forth herein, and shall be binding on the Debtthrs,Reorganized Debtors, and all other parties
in interest, to the extent applicable.

5.3. Compromise and Settlement of Claims, Interests &@uwhtroversies.

(a) Pursuant to sections 363 and 1123(b)(3) of the Bgm&y Code and
Bankruptcy Rule 9019 and in consideration for th&ritbutions and other benefits provided
pursuant to the Plan, the provisions of the Plaall stonstitute a good faith compromise of
Claims, Interests, and controversies relating ® dantractual, legal, and subordination rights
that a creditor or an Interest holder may have wéspect to any Claim or Interest or any
distribution to be made on account of an AllowediQl or Interest. The entry of the
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Confirmation Order shall constitute the Bankrup@gurt's approval of the compromise or
settlement of all such Claims, Interests, and awetisies, as well as a finding by the Bankruptcy
Court that such compromise or settlement is irbest interests of the Debtors, their Estates, and
holders of such Claims and Interests, and is égujtable, and reasonable.

(b) The treatment provided for hereunder to Generaletn®d Claims
incorporates and reflects a proposed compromisesattidment by and among the Debtors, the
Ad Hoc Committee, and the Creditors’ Committee (iGéobal Settlement”) of all disputes and
potential litigation of all claims and controversieslating to the Debtors and the treatment of
General Unsecured Claims, including, among othigig#h (i) the rights of holders of General
Unsecured Claims to the GUC Litigation Trust Causfe&ction, and (ii) the rights of holders of
General Unsecured Claims to receive a distributioder the Plan. Pursuant to the Global
Settlement, on the Effective Date, (x) the holdefghe DIP ABL Claims, DIP Term Loan
Claims and the Senior Secured Notes Claims shatleeened to release all Liens and security
interests on the GUC Litigation Trust Causes ofi#ctand (y) such GUC Litigation Trust
Causes of Action and the GUC Litigation Trust Pagmshall be contributed to the GUC
Litigation Trust for the benefit of holders of GeakUnsecured Claims in accordance with
subsection (c) of this Section 5.3 and Section fzhe Plan.

(c) Pursuant to the Global Settlement, on the EffedDaée:

(1) the GUC Litigation Trust shall be established ic@dance with
Section 5.21 of the Plan and shall be governedaamimdinistered in accordance
with the GUC Litigation Trust Agreement. The GUG@idgation Trust Agreement
shall be in form and substance reasonably acceptathe Creditors’ Committee,
the Debtors, and the Requisite Ad Hoc Committee bknst

(i) the Debtors and the Estates shall transfer to tH€ Gitigation
Trust the GUC Litigation Trust Causes of Actionedrand clear of all Liens
(including all Liens granted to secure the Seniecu8ed Notes Claims and/or the
DIP Term Loan Claims), charges, Claims, encumbrsrarel interests for the
benefit of the holders of Allowed General Unsecutdaims;

(i) in accordance with section 1141 of the Bankruptogé all of the
GUC Litigation Trust Causes of Action, as well &e rights and powers of the
Debtors’ Estates applicable to the GUC Litigationust Causes of Action, shall
vest in the GUC Litigation Trust, for the benefit the holders of Allowed
General Unsecured Claims. The GUC Litigation Telstll determine whether to
enforce, settle, release, or compromise the GUi@dtion Trust Causes of Action
(or decline to do any of the foregoing). The Remiged Debtors shall not be
subject to any claims or counterclaims with resgedhe GUC Litigation Trust
Causes of Action, or otherwise; and

(iv)  the GUC Litigation Trust shall assume responsipititr, and shall
be deemed to be a party in interest for purposescohtesting, settling,
compromising, reconciling, and objecting to Gendtakecured Claims and for
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making distributions to holders of Allowed Generdhsecured Claims in
accordance with the Plan and the GUC LitigationsT Agreement.

(d) Solely for purposes of effectuating the Global I8etent and for purposes
of distributions on account of General UnsecuredirGs in accordance with Section 4.4 of the
Plan, (i) the GUC Litigation Trust Assets shall lude all GUC Litigation Trust Causes of
Action irrespective of which Debtor owns such GUffldation Trust Causes of Action, (ii) each
holder of a General Unsecured Claim shall recas/€io Rata share of the GUC Litigation Trust
Interests, irrespective of the Debtor against wisieth General Unsecured Claim was filed, (iii)
all Guarantee Claims will not be entitled to disttions from the GUC Litigation Trust, (iv) all
multiple General Unsecured Claims against any Dslia account of joint obligations of two or
more Debtors shall be treated as a single Genenakduired Claim, and (v) Intercompany
Claims shall not participate in recoveries from &ldC Litigation Trust.

5.4. Plan Implementation.

(a) On or before the LLC Transfer Election Date, thebies, with the
consent of the Requisite Ad Hoc Committee Membsna)l elect whether or not to consummate
the LLC Transfer.

(b) In the event the LLC Transfer occurs, and in acanceé with the APA and
the other LLC Transfer Transactions, (i) substdigtiall of the Assets directly owned by
Holdings Il shall be transferred to and vest in Aloguisition Companies and (ii) the Acquisition
Companies shall assume all of the obligations ofiidgs Il pursuant to the Plan and all rights
of Holdings Il under the Plan shall vest in the Arsition Companies. For the avoidance of
doubt, none of the GUC Litigation Trust Causes aftién directly or indirectly owned by
Holdings Il nor the stock of Tops Markets Il Corpon owned by Tops Holding LLC shall be
transferred directly or indirectly to the Acquisti Companies. Additionally, the transfer of the
GUC Litigation Trust Causes of Action and the GU@igation Trust Payment to the GUC
Litigation Trust shall occur before the LLC Transéecurs.

5.5. Restructuring Transactions; Effectuating Documents

(a) Following the Confirmation Date or as soon as reabty practicable
thereafter, the Debtors or the Reorganized Debswspplicable, may, with the consent of the
Requisite Ad Hoc Committee Members (such consentanbe unreasonably withheld), take all
actions as may be necessary or appropriate toteffiecany transaction described in, approved
by, contemplated by, or necessary to effectuatePlae (including the LLC Transfer or the
Merger, as applicable), including (i) the executemd delivery of appropriate agreements or
other documents of merger, amalgamation, consaidatestructuring, conversion, disposition,
transfer, arrangement, continuance, dissolutiole, gairchase, or liquidation containing terms
that are consistent with the terms of the Plan,tfie execution and delivery of appropriate
instruments of transfer, assignment, assumptiongdedegation of any asset, property, right,
liability, debt, or obligation on terms consistemith the terms of the Plan, (iii) the filing of
appropriate certificates or articles of incorparati reincorporation, merger, consolidation,
conversion, amalgamation, arrangement, continuascdissolution pursuant to applicable state
or federal law, (iv) the execution and deliverytbé Definitive Documents, (v) the issuance of
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securities, all of which shall be authorized angraped in all respects in each case without
further action being required under applicable laggulation, order, or rule, (vi) such other

transactions that are necessary or appropriatepéement the Plan in the most tax efficient

manner, and (vii) all other actions that the agfile Entities determine to be necessary or
appropriate, including making filings or recordingpgt may be required by applicable law, the
Exit ABL Credit Agreement, the Exit Term Loan Credgreement, the New Second Lien Notes
Indenture, or the LLC Transfer Transaction Docurs€ifitapplicable).

(b) Each officer, member of the board of directorsinanager of the Debtors
is (and each officer, member of the board of doesstor manager of the Reorganized Debtors
shall be) authorized and directed to issue, exeadgdver, file, or record such contracts,
securities, instruments, releases, indentures,ofimet agreements or documents and take such
actions as may be necessary or appropriate totedfie; implement, and further evidence the
terms and conditions of the Plan and the secuigg&sed pursuant to the Plan in the name of and
on behalf of the Reorganized Debtors, all of whattall be authorized and approved in all
respects, in each case, without the need for apso&pls, authorization, consents, or any further
action required under applicable law, regulatiorgdeo, or rule (including any action by the
stockholders or directors or managers of the Dsbtorthe Reorganized Debtors) except for
those expressly required pursuant to the Plan.

(c) All matters provided for herein involving the corpte structure of the
Debtors or Reorganized Debtors, or any corporateteld liability company, or related action
required by the Debtors or Reorganized Debtor®@mection herewith shall be deemed to have
occurred and shall be in effect, without any regment of further action by the stockholders,
members, or directors or managers of the DebtoRemrganized Debtors, and with like effect
as though such action had been taken unanimousithdystockholders, members, directors,
managers, or officers, as applicable, of the DalborReorganized Debtors.

5.6. Continued Corporate Existence; Dissolution

(a) Except as otherwise provided in the Plan, the Dsbshall continue to
exist after the Effective Date as Reorganized Desbito accordance with the applicable laws of
the respective jurisdictions in which they are wpoyated or organized and pursuant to the
Amended Organizational Documents. On or afterBffective Date, each Reorganized Debtor
may, in its sole discretion, take such action thay be necessary or appropriate as permitted by
applicable law, instruments and agreements, anth feorganized Debtor’s organizational
documents, as such Reorganized Debtor may deteisiieasonable and appropriate.

(b) In the event that the LLC Transfer does not ocouarthe Effective Date,
and without the need for any further action or appt of any board of directors, management,
or shareholders of any Debtor or Reorganized Delatorapplicable, Holdings Il shall merge
with and into Tops MBO Corporation (the “Mergerpursuant to which all outstanding Existing
Holdings Il Interests shall be cancelled in accoogawith Section 4.6 of the Plan, and all assets
and liabilities of Holdings Il shall become the etssor liabilities of Tops MBO Corporation.
The Merger shall be treated as a “reorganizatioden section 368(a) of the Tax Code for U.S.
federal, and applicable state and local, incomeptaposes. The timing, form, and substance of
the Merger shall be satisfactory to the DebtorstardRequisite Ad Hoc Committee Members.
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(c) After the Effective Date, the Reorganized Debtdralisbe authorized to
dissolve the Debtors or the Reorganized Debtoexaordance with applicable law. In the event
the LLC Transfer occurs, Tops MBO Corporation, Remized Holdings Il and Tops Markets I
Corporation, shall be dissolved on or as promps$iypeacticable after the Effective Date. Any
such dissolution described in this Section 5.6(@yrbe effective as of the Effective Date
pursuant to the Confirmation Order without any Hert action by any shareholder, director,
manager, or member of the Debtors.

5.7. Exit Facilities.

(a) On the Effective Date, and solely to the extent #wch holder of the
Allowed DIP ABL Claims agrees to receive its Prot&Rahare of the Exit ABL Facility, (i) all
Obligations (as such term is defined in the DIP ABkedit Agreement), other than DIP
Professional Fees, shall be automatically convexdeshd deemed to be Obligations under, and
as defined in, the Exit ABL Credit Agreement (iijet letters of credit issued and outstanding
under the DIP ABL Credit Agreement shall be corsero letters of credit deemed issued and
outstanding under the Exit ABL Credit Agreementd i) all Collateral (as such term is
defined in the DIP ABL Credit Agreement), other rihAvoidance Actions, that secures the
Obligations under the DIP ABL Credit Agreement sHaé reaffirmed, ratified and shall
automatically secure all Obligations under the EXBL Credit Agreement in the order of
priority set forth in subsection (c) of this Secti6.7. If the holders of the Allowed DIP ABL
Claims do not agree to receive pro rata shareBeoEkit ABL Facilities, the Liens and security
interests that secure the Obligations under the ABE Credit Agreement shall not be released
until the payment in full in Cash of the Allowed ®IABL Claims in accordance with section
2.4(a) of this Plan.

(b) On the Effective Date, or as soon as reasonablgtipadle thereatfter, all

Obligations (as such term is defined in the DIPnTé&ioan Credit Agreement), other than DIP
Professional Fees, shall be automatically convexdeshd deemed to be Obligations under, and
as defined in, the Exit Term Loan Credit Agreeméagether with the additional Exit Term
Loans to be provided to the Debtors. All Collatdess such term is defined in the DIP Term
Loan Credit Agreement), other than Avoidance Adjotthat secures the Obligations under the
DIP Term Loan Credit Agreement shall be reaffirmedified and shall automatically secure all
Obligations under the Exit Term Loan Credit Agreemia the order of set forth in subsection
(c) of this Section 5.7. The Exit ABL Facility atide Exit Term Loans and the proceeds thereof
shall be used to (i) satisfy Allowed DIP Claims) {und other distributions, costs and expenses
contemplated by the Plan, (iii) fund general wogkirapital and for general corporate purposes
of the Reorganized Debtors.

() The Obligations under the Exit ABL Credit Agreemehall be secured by
valid and perfected (i) first priority security @rests in, and Liens on, the DIP ABL Priority
Collateral, and (ii) third priority security intests in, and Liens on, the DIP Term Loan Priority
Collateral. The Obligations under the Exit TermahoCredit Agreement shall be secured by
valid and perfected (i) first priority security @rests in, and Liens on, the DIP Term Loan
Priority Collateral, and (i) second priority settyrinterests in, and Liens on, the DIP ABL
Priority Collateral. The New Second Lien Noteslsba secured by valid and perfected (i)
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second priority security interests in, and Lienstbe DIP Term Loan Priority Collateral, and (ii)
third priority security interests in, and Liens ¢ime DIP ABL Priority Collateral.

(d) On the Effective Date, the Exit ABL Credit Agreerhamd the Exit Term
Loan Credit Agreement shall be executed and deld.erThe Reorganized Debtors or Summit,
as applicable, shall be authorized to executeyeleland enter into and perform under the Exit
ABL Credit Agreement and the Exit Term Loan Creflgreement without the need for any
further corporate or limited liability company amiand without further action by the holders of
Claims or Interests.

5.8.  New Second Lien Notes.

(@) On the Effective Date, Reorganized Tops Marketdl sésue the New
Second Lien Notes on the terms set forth in the Btad the New Second Lien Notes Indenture.
The Liens granted to secure the Obligations urfteNew Second Lien Notes shall be subject to
customary intercreditor arrangements and shallnb&he order of priority set forth in Section
5.7(c) of the Plan.

(b) On the Effective Date, the New Second Lien Notedeiture shall be
executed and delivered. The Reorganized Debt@k s authorized to execute, deliver, and
enter into and perform under the New Second LieteBlondenture without the need for any
further corporate or limited liability company ami and without further action by the holders of
Claims or Interests.

5.9. Authorization, Issuance, and Distribution of New 8end Lien Notes and New
Equity Interests.

On and after the Effective Date, (i) Reorganizegps Markets is authorized to
issue or, cause to be issued, and shall issueahe3¢cond Lien Notes, (ii) in the event that the
LLC Transfer does not occur, Reorganized Holdirsgguthorized to issue, or cause to be issued,
and shall issue the New Equity Interests, andifiighe event the LLC Transfer does occur, and
in accordance with the APA and the LLC TransfernBextion Documents, Summit shall issue
the New Equity Interests and shall contribute thewNEquity Interests indirectly to the
Acquisition Companies, and, immediately thereaftbe Acquisition Companies shall transfer
the New Equity Interests to Holdings Il, and, icle@ase, Reorganized Tops Markets, Holdings
Il or Reorganized Holdings, as applicable, shakcti DTC to distribute the New Second Lien
Notes or New Equity Interests, as applicable, ®hblders of the Senior Secured Notes Claims
in accordance with the terms of Section 4.3 of FHen and pursuant to the Management
Incentive Plan, without the need for any furtherpowate, limited liability company, or
shareholder action. All of the New Equity Intesestistributable under the Plan shall be duly
authorized, validly issued, and fully paid and rassessable. On the Effective Date, each Person
that receives any portion of the New Equity Inteseshall be deemed to have executed, without
any further action by the Debtors or any otherypdhte Shareholders Agreement.

5.10. Section 1145 Exemptian

(a) The offer, issuance, and distribution of the Neved®el Lien Notes and
the New Equity Interests, as applicable, hereundédrolders of Senior Secured Notes Claims
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under Section 4.3 of the Plan shall be exempt,yauntsto section 1145 of the Bankruptcy Code,
without further act or action by any Entity, froegistration under (i) the Securities Act of 1933,
as amended, and all rules and regulations pronedghiereunder and (ii) any state or local law
requiring registration for the offer, issuancedwtribution of Securities.

(b) Under section 1145 of the Bankruptcy Code, any rigesi issued under
the Plan that are exempt from such registratiorsymant to section 1145(a) of the Bankruptcy
Code will be freely tradable by the recipients &wdr subject to (i) the provisions of section
1145(b)(1) of the Bankruptcy Code relating to tleérdtion of an underwriter in section 2(a)(11)
of the Securities Act of 1933, (ii) compliance wihy rules and regulations of the Securities and
Exchange Commission, if any, applicable at the tohany future transfer of such securities or
instruments, (iii) the restrictions, if any, on tinansferability of such securities and instrumgnts
including any restrictions on the transferabilityder the terms of the Amended Organizational
Documents, (iv) any applicable procedures of DTl @) applicable regulatory approval.

5.11. Cancellation of Existing Securities and Agreements

(@) Except for the purpose of evidencing a right toigridbution under the
Plan and except as otherwise set forth in the Rieiyding with respect to executory contracts
or unexpired leases that shall be assumed by th&oBg on the Effective Date, all agreements,
instruments, and other documents evidencing argwat DIP ABL Claims, Allowed DIP Term
Loan Claims, Allowed Senior Secured Notes Claimipwed OpCo Unsecured Notes Claims
and Allowed HoldCo Unsecured Notes Claims, or anterest (other than Intercompany
Interests that are not modified by the Plan) angraghts of any holder in respect thereof shall
be deemed cancelled, discharged, and of no foradfect and the obligations of the Debtors
thereunder shall be deemed fully satisfied, relbaged discharged.

(b) Notwithstanding such cancellation and discharge dhd releases
contained in Article X of the Plan, the DIP ABL @reAgreement, the DIP Term Loan Credit
Agreement, the Senior Secured Notes IndentureQfitto Unsecured Notes Indenture, and the
HoldCo Unsecured Notes Indenture shall continueffiact solely to the extent necessary to (i)
allow the holders of Allowed DIP ABL Claims, AllowleDIP Term Loan Claims, Allowed
Senior Secured Notes Claims, Allowed OpCo Unseciietes Claims and Allowed HoldCo
Unsecured Notes Claims to receive distributionseurttie Plan, (i) allow the Debtors, the
Reorganized Debtors, the Senior Secured Notesélgugie OpCo Unsecured Notes Trustee, the
HoldCo Unsecured Notes Trustee and the Disbursiggnf to make post-Effective Date
Distributions or take such other action pursuanth® Plan on account of the Allowed ABL
Claims, Allowed DIP Term Loan Claims, Allowed Senfecured Notes Claims, Allowed OpCo
Unsecured Notes Claims, and Allowed HoldCo UnseatiNetes Claims, as applicable, and to
otherwise exercise their rights and discharge thélrgations relating to the interests of the
holders of such Claims in accordance with the Rli#hallow holders of Claims to retain their
respective rights and obligations vis-a-vis otheldars of Claims pursuant to any applicable
loan documents, (iv) allow the DIP ABL Agent, théPDTerm Loan Agent, the Senior Secured
Notes Trustee, the OpCo Unsecured Notes Trustderatimg HoldCo Unsecured Notes Trustee
to enforce any obligations owed to them under tlan Rincluding seeking compensation and
reimbursement for any reasonable and documentsdafegtexpenses pursuant to their respective
Charging Liens as provided in the Indentures),p@mit the DIP ABL Agent, the DIP Term
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Loan Agent, the Senior Secured Notes Trustee, f@oOUnsecured Notes Trustee and/or the
HoldCo Unsecured Notes Trustee to perform any fanatecessary to effectuate the foregoing,
and (vi) permit the DIP ABL Agent, the DIP Term Loagent, the Senior Secured Notes
Trustee, the OpCo Unsecured Notes Trustee andéoHtiHdCo Unsecured Notes Trustee to
appear in the Chapter 11 Cases or in any proceadlitigg Bankruptcy Court or any other court
relating to the DIP ABL Documents, the DIP Term hdaocuments, the Senior Secured Notes
Indenture, the OpCo Unsecured Notes IndentureheHoldCo Unsecured Notes Indenture, as
applicable, provided that nothing in this Sectiod15shall affect the discharge of Claims
pursuant to the Bankruptcy Code, the Confirmatioded, or the Plan or result in any liability or
expense to the Reorganized Debtors. For the avoedahdoubt, each of the Indenture Trustees
shall be entitled to assert its respective Chargjiegs arising under and in accordance with the
applicable Indenture and any ancillary documersriment, or agreement to obtain payment of
its Indenture Trustee Fees and Expenses.

(c) Notwithstanding the foregoing, any provision in argocument,
instrument, lease, or other agreement that causesffectuates, or purports to cause or
effectuate, a default, termination, waiver, or otfefeiture of, or by, the Debtors of their
interests, as a result of the cancellations, teatiuns, satisfaction, releases, or discharges
provided for in this Section 5.11 shall be deemall and void and shall be of no force and
effect. Nothing contained herein shall be deemedatmel, terminate, release, or discharge the
obligation of the Debtors or any of their countetigs under any executory contract or
unexpired lease to the extent such executory octrdraunexpired lease has been assumed by the
Debtors pursuant to a Final Order of the Bankru@owurt or hereunder.

(d) Except for the foregoing, on and after the EffextDate, all duties and
responsibilities of the Indenture Trustees shall foy discharged (i) unless otherwise
specifically set forth in or provided for under th&an, the Plan Supplement, or the Confirmation
Order, and (ii) except with respect to such otlggnts of the Indenture Trustees that, pursuant to
the applicable Indentures, survive the terminatminsuch Indentures. Subsequent to the
performance by each Indenture Trustee of its obdiga pursuant to the Plan and Confirmation
Order, such Indenture Trustee and its agents diallrelieved of all further duties and
responsibilities related to the applicable Indemtufhe Reorganized Debtors shall reimburse the
Senior Secured Notes Trustee for any reasonablel@atuimented fees and expenses (including
the reasonable and documented fees and expengsscofinsel and agents) incurred after the
Effective Date solely in connection with the implemation of the Plan, including but not
limited to, making distributions pursuant to andagtordance with the Plan.

5.12. Retention of Causes of Action.

Except as provided in Section 5.21 or otherwisevigem in the Plan or the
Confirmation Order, on the Effective Date, each Debr Reorganized Debtor shall retain all of
its Causes of Action. Each Debtor or Reorganizeldtbr may enforce, prosecute, settle, release,
or compromise (or decline to do any of the foregpal such Causes of Action.
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5.13. Officers and Boards of Directors

(a) On the Effective Date, the initial directors of tNew Board shall consist
of the Chief Executive Officer, one (1) Independddtector, and additional individuals
designated by the Ad Hoc Committee. The membetbeboards of directors or managers of
the Reorganized Debtors (other than Reorganizedikyd or Summit, as applicable), to the
extent deemed necessary by the New Board, shaketected by the New Board. The
composition of the New Board shall be disclosedbmptio the Confirmation Hearing in
accordance with section 1129(a)(5) of the Bankrytade.

(b) Except as otherwise provided in the Plan Supplentbatofficers of the
respective Reorganized Debtors immediately befoeeEffective Date, as applicable, shall serve
as the initial officers of each of the respectiveoRjanized Debtors on and after the Effective
Date and in accordance with Sections 5.15 and & 1iée Plan, the Key Employee Agreements,
and applicable non-bankruptcy law.

(c) Except to the extent that a member of the boardirettors or managers,
as applicable, of a Debtor continues to servediseator or manager of such Debtor on and after
the Effective Date, the members of the board adalars or managers of each Debtor prior to the
Effective Date, in their capacities as such, sh@hve no continuing obligations to the
Reorganized Debtors on or after the Effective Catd each such director or manager will be
deemed to have resigned or shall otherwise ceabe #odirector or manager of the applicable
Debtor on the Effective Date.

(d) Commencing on the Effective Date, each of the thmscand managers of
each of the Reorganized Debtors shall be elected senve pursuant to the terms of the
applicable organizational documents of such ReazgdnDebtor and may be replaced or
removed in accordance with such organizational cemis.

5.14. Cancellation of Liens

Except as otherwise specifically provided heremngluding pursuant to Section

5.7 of the Plan, upon the payment in full in Caslaro Other Secured Claim, any Lien securing
an Other Secured Claim that is paid in full, in IGashall be deemed released, and the holder of
such Other Secured Claim shall be authorized arettéd to release any collateral or other
property of the Debtors (including any Cash cofialdeheld by such holder and to take such
actions as may be requested by the ReorganizecbiBeld evidence the release of such Lien,
including the execution, delivery and filing or eeding of such releases as may be requested by
the Reorganized Debtors.

5.15. Employee Matters

(a) Subject to Section 5.16 of the Plan and the KER&eQmon the Effective
Date, the Reorganized Debtors shall assume thee@uEmployee Arrangements, including the
Key Employee Agreementgrovided thatto the extent a Current Employee Arrangement or
Benefit Plan provides solely for an award or pagraward of Existing Holdings Il Interests or
Existing MBO Interests, such Existing Holdings mkérests or Existing MBO Interests shall be
treated in accordance with Sections 4.6 and 4spectively,provided further thatnsiders shall
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not receive any payments on account of amounts anddr the General Management Incentive
Plan that have accrued between the Commencemene Ratd the Effective Date.
Notwithstanding anything to the contrary in the @uat Employee Arrangements or the Key
Employee Agreements, the consummation of the Phati ot be treated as or constitute a
change in control or change of control or otherilsintransaction under the Current Employee
Arrangements or the Key Employee Agreements.

(b) For the avoidance of doubt, the Employment Arrange for the
Debtors’ union employees shall be governed by teng of the applicable Collective
Bargaining Agreements, in accordance with Sectiéro8the Plan.

(c) On the Effective Date, the Former Employee Arrangeis shall be
deemed rejected in accordance with Section 8.lhefRlan,provided thatthe Reorganized
Debtors shall continue to honor all retiree besdfitaccordance with section 1129(a)(13) of the
Bankruptcy Code.

5.16. Management Incentive Plan

On the Effective Date, the New Board shall adogt anagement Incentive
Plan.

5.17. Nonconsensual Confirmation

The Debtors intend to undertake to have the Bankgyu@ourt confirm the Plan
under section 1129(b) of the Bankruptcy Code aany Classes that reject or are deemed to
reject the Plan.

5.18. Closing of Chapter 11 Cases

On the Effective Date, all of the Chapter 11 Casedl be closed other than the
lead Chapter 11 Case bf re Tops Holding Il Corporatior{Case No. 18-22279 (RDD)), and,
except as otherwise provided in the Plan, DebtgrsTidolding 1l Corporation, the Reorganized
Debtors, and the GUC Litigation Trust, as appliealshall be entitled to prosecute claims and
defenses, make distributions, and attend to otlhed-down affairs on behalf of each of the other
former Debtors as if such Debtors’ estates continieeexist, solely for these purposes. From
and after the Effective Date, Debtor Tops Holdih@dbrporation shall be entitled to change its
name to Grocery Liquidation Corporation or any tamname, and the caption of its Chapter 11
Case shall be adjusted accordingly upon the fibhgotice of such corporate name change on
the Bankruptcy Court’'s docket. The Reorganized Dwbtshall, promptly after the full
administration of the Chapter 11 Cases, file witb Bankruptcy Court all documents required
by Bankruptcy Rule 3022 and any applicable ordehefBankruptcy Court to close the Chapter
11 Case of Tops Holding Il Corporation.

5.19. Notice of Effective Date

As soon as practicable, but not later than thréeB(&iness Days following the
Effective Date, the Debtors shall file a noticetlod occurrence of the Effective Date with the
Bankruptcy Court.
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5.20. Separability

Notwithstanding the combination of the separatenplaf reorganization for the
Debtors set forth in the Plan for purposes of eogn@and efficiency, the Plan constitutes a
separate chapter 11 plan for each Debtor. Accolgifghe Bankruptcy Court does not confirm
the Plan with respect to one or more Debtors, ¥ stél, subject to the consent of the applicable
Debtors and the Requisite Ad Hoc Committee Membawsfirm the Plan with respect to any
other Debtor that satisfies the confirmation regmnents of section 1129 of the Bankruptcy
Code.

5.21. GUC Litigation Trust.

(a) Creation and Governance of the GUC Litigation TrusOn the Effective
Date, the Debtors shall transfer the GUC Litigationst Payment to the GUC Litigation Trust
and the Debtors and the GUC Litigation Trustee Isbaécute the GUC Litigation Trust
Agreement and shall take all steps necessary ables$t the GUC Litigation Trust in accordance
with the Plan and the beneficial interests thereihich shall be for the benefit of the GUC
Litigation Trust Beneficiaries. In the event ofyazonflict between the terms of the Plan and the
terms of the GUC Litigation Trust Agreement, thente of the Plan shall govern. Additionally,
on the Effective Date, the Debtors shall transfed ahall be deemed to transfer to the GUC
Litigation Trust all of their rights, title and iettest in and to all of the GUC Litigation Trust
Assets, and in accordance with section 1141 oBngkruptcy Code, the GUC Litigation Trust
Assets shall automatically vest in the GUC LitigatiTrust free and clear of all Claims and
Liens, subject only to (a) GUC Litigation Trust én¢sts, and (b) the expenses of the GUC
Litigation Trust as provided for in the GUC Litiga Trust Agreement, and such transfer shall
be exempt from any stamp, real estate transferigage reporting, sales, use or other similar
tax. The GUC Litigation Trustee shall be the egnla trustee of the assets of the GUC
Litigation Trust for purposes of 31 U.S.C. 8§ 37)3bd 26 U.S.C. § 6012(b)(3), as well as the
representatives of the Estate of each of the Delappointed pursuant to section 1123(b)(3)(B)
of the Bankruptcy Code, solely for purposes ofyag out the GUC Litigation Trustee’s duties
under the GUC Litigation Trust Agreement. The GLitiIgation Trust shall be governed by the
GUC Litigation Trust Agreement and administeredhmy GUC Litigation Trustee.

The powers, rights and responsibilities of the GLUitigation Trustee shall be
specified in the GUC Litigation Trust Agreement astall include the authority and
responsibility to, among other things, take theoast set forth in this Section 5.21. The GUC
Litigation Trustee shall hold and distribute the GUitigation Trust Assets in accordance with
the provisions of the Plan and the GUC Litigatiomst Agreement. Other rights and duties of
the GUC Litigation Trustee and the GUC Litigatioru3t Beneficiaries shall be as set forth in
the GUC Litigation Trust Agreement. After the Effiwe Date, the Debtors and the Reorganized
Debtors shall have no interest in the GUC Litigaticust Assets except as set forth in the GUC
Litigation Trust Agreement.

(b) Purpose of the GUC Litigation Trust The GUC Litigation Trust shall be
established for the purpose of liquidating the Glit@ation Trust Assets, distributing the GUC
Litigation Trust Distributable Proceeds, if any,coaciling General Unsecured Claims as
provided for in the Plan and, if, as and to theeeidetermined by the GUC Litigation Trustee
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pursuant to the GUC Litigation Trust Agreementtraisiting the GUC Litigation Trust Payment
to the GUC Litigation Trust Beneficiaries in accande with Treasury Regulation section
301.7701-4(d), with no objective to continue or &g in the conduct of a trade or business.

(c) Litigation Trustee and Litigation Trust AgreementThe GUC Litigation

Trust Agreement generally will provide for, amonther things: (i) the payment of the GUC
Litigation Trust Expenses; (i) the payment of atheasonable expenses of the GUC Litigation
Trust, including the cost of pursuing the GUC Llatign Trust Causes of Action; (iii) the
retention of counsel, accountants, financial adgiswr other professionals and the payment of
their reasonable compensation; (iv) the investroé@ash by the GUC Litigation Trustee within
certain limitations, including those specified ietPlan; (v) the orderly liquidation of the GUC
Litigation Trust Assets; and (vi) litigation of atyUC Litigation Trust Causes of Action, which
may include the prosecution, settlement, abandohoredismissal of any such Litigation Trust
Causes of Action.

Except as otherwise ordered by the Bankruptcy Colet GUC Litigation Trust
Expenses shall be paid solely from the GUC Litgafl rust Assets in accordance with the Plan
and the GUC Litigation Trust Agreement.

The GUC Litigation Trustee, on behalf of the GU@dation Trust, may employ,
without further order of the Bankruptcy Court, msdionals (including Professionals previously
retained by the Creditors’ Committee) to assistamrying out its duties hereunder and may
compensate and reimburse the reasonable expensiessefprofessionals without further order
of the Bankruptcy Court from the GUC Litigation BtuAssets in accordance with the Plan and
the GUC Litigation Trust Agreement. The GUC Litiga Trust Agreement may include
reasonable and customary provisions that allovwnidemnification by the GUC Litigation Trust.
Any such indemnification shall be the sole respaifigi of the GUC Litigation Trust and
payable solely from the GUC Litigation Trust Assets

In furtherance of and consistent with the purpdsta@® GUC Litigation Trust and
the Plan, the GUC Litigation Trustee, for the bénaffthe GUC Litigation Trust, shall (a) hold
the GUC Litigation Trust Assets for the benefittbé Litigation Trust Beneficiaries, (b) make
distributions of GUC Litigation Trust Distributablroceeds as provided herein and in the GUC
Litigation Trust Agreement and (c) have the powed authority to prosecute and resolve any
GUC Litigation Trust Causes of Action. The GUCigdttion Trustee shall be responsible for all
decisions and duties with respect to the GUC Litaga Trust and the GUC Litigation Trust
Assets, except as otherwise provided in the GUGgation Trust Agreement. In all
circumstances, the GUC Litigation Trustee shalliadhe best interests of the GUC Litigation
Trust Beneficiaries.

(d) Compensation and Duties of the GUC Litigation Trest The salient
terms of the GUC Litigation Trustee’s employmemicliding the GUC Litigation Trustee’s
duties and compensation (which compensation skaigotiated by the GUC Litigation Trustee
and the Creditors’ Committee), shall be set forthhe GUC Litigation Trust Agreement. The
GUC Litigation Trustee shall be entitled to reasd@acompensation in an amount consistent
with that of similar functionaries in similar type$ bankruptcy cases.
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(e) Cooperation of Reorganized DebtorsSubject to subsection (f) of this
Section 5.21, the Debtors, Reorganized Debtorgcquisition Companies, as applicable, upon
reasonable notice, shall provide reasonable cobperaith the GUC Litigation Trustee in the
administration of the GUC Litigation Trust, includi providing reasonable access to pertinent
documents, including books and records, to thenextee Debtors, Reorganized Debtors, or
Acquisition Companies have such information anddocuments, to the Litigation Trustee
sufficient to enable the GUC Litigation Trustee perform its duties hereunder. The
Reorganized Debtors or Acquisition Companies, gdicgble, shall reasonably cooperate with
the GUC Litigation Trustee in the administration thie GUC Litigation Trust, including,
providing reasonable access to documents and ¢wfirers and directors with respect to (i)
the prosecution of the GUC Litigation Trust CausésAction, and (i) contesting, settling,
compromising, reconciling, and objecting to Genéiasecured Claims, in each case, the GUC
Litigation Trust agrees to reimburse reasonable-obyocket expenses for preservation of
documents, copying or similar expenses. The didlecreview, and preservation of documents
for any investigation or litigation by the GUC Igation Trust shall be at the expense of the
GUC Litigation Trust.

® Preservation of Privilege The Debtors and the GUC Litigation Trust
shall enter into a common interest agreement wiyeteb Debtors will be able to share
documents, information or communications (whetheitteén or oral) relating to the GUC
Litigation Trust Assets and contesting, settlingmpromising, reconciling, and objecting to
General Unsecured Claims that are otherwise covayedtorney-client privilege, work product
privilege, or other privileges or immunity. The GUitigation Trust shall seek to preserve and
protect all applicable privieges attaching to arsuch documents, information, or
communications. The GUC Litigation Trustee’'s rptedf such documents, information or
communications shall not constitute a waiver of pniyilege. All privileges shall remain in the
control of the Debtors or the Reorganized Debtass,applicable, and the Debtors or the
Reorganized Debtors retain the right to waive tbein privileges.

(9) United States Federal Income Tax Treatment of theJG Litigation

Trust. The GUC Litigation Trust shall be structured to lgyas a “liquidating trust” within the
meaning of Treas. Reg. § 301.7701-4(d) and in campé with Rev. Proc. 94-45, 1994-2 C.B.
684, and, thus, as a “grantor trust” within the meg of Sections 671 through 679 of the Tax
Code to the holders of General Unsecured Claimssistent with the terms of the Plan. The
sole purpose of the GUC Litigation Trust shall be tiquidation and distribution of the GUC
Litigation Trust Assets in accordance with TreasgR8 301.7701-4(d), including the resolution
of General Unsecured Claims in accordance with @&, with no objective to continue or
engage in the conduct of a trade or business.palies (including the Debtors and the Estates,
holders of General Unsecured Claims and GUC Libgal rustee) shall report consistently with
such treatment. All parties shall report considyewith the valuation of the GUC Litigation
Trust Assets transferred to the GUC Litigation Tras determined by the GUC Litigation
Trustee (or its designee). The GUC Litigation Teesshall be responsible for filing returns for
the GUC Litigation Trust as a grantor trust pursuanTreas. Reg. 8 1.671-4(a). The GUC
Litigation Trustee shall annually send to each éplof an interest in the GUC Litigation Trust a
separate statement regarding the receipts and eikpess of the trust as relevant for U.S. federal
income tax purposes. Subject to definitive guigafrom the Internal Revenue Service or a
court of competent jurisdiction to the contraryc{uding the receipt by the GUC Litigation
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Trustee of a private letter ruling if the GUC L#igon Trustee so requests one, or the receipt of
an adverse determination by the Internal Revenueicgeupon audit if not contested by the
GUC Litigation Trustee), the GUC Litigation Trustedl timely elect to (x) treat any portion of
the GUC Litigation Trust allocable to Disputed @itaias a “disputed ownership fund” governed
by Treasury Regulation section 1.468B-9 (and make appropriate elections) and (y) to the
extent permitted by applicable law, report considyewith the foregoing for state and local
income tax purposes. All parties (including the foeb and the Estates, holders of General
Unsecured Claims and GUC Litigation Trustee) skegbrt for United States federal, state, and
local income tax purposes consistently with thedming.

(h) Tax Reporting The GUC Litigation Trustee shall file tax retsrfor the
GUC Litigation Trust treating the GUC Litigation Ust as a grantor trust pursuant to Treasury
Regulation section 1.671-4(a).

Except to the extent definitive guidance from théeinal Revenue Service or a
court of competent jurisdiction (including the iasae of applicable Treasury Regulations, the
receipt by the GUC Litigation Trustee of a privégter ruling if the GUC Litigation Trustee so
requests one) indicates that such valuation isrxaog¢ssary to maintain the treatment of the GUC
Litigation Trust as a liquidating trust for purpssef the Tax Code and applicable Treasury
Regulations, as soon as reasonably practicable #fte GUC Litigation Trust Assets are
transferred to the GUC Litigation Trust, the GUQidation Trustee shall make a good faith
valuation of the GUC Litigation Trust Assets. Suwetuation shall be made available from time
to time to all parties to the GUC Litigation Tru&greement, to the extent relevant to such
parties for tax purposes, and shall be used cemsigtby such parties for all United States
federal income tax purposes.

Subject to definitive guidance from the Internalv®eue Service or a court of
competent jurisdiction to the contrary (includindpet issuance of applicable Treasury
Regulations, the receipt by the GUC Litigation Teesof a private letter ruling if the GUC
Litigation Trustee so requests one, or the reag#fi@n adverse determination by the IRS upon
audit if not contested by the GUC Litigation Trusteallocations of GUC Litigation Trust
taxable income or loss shall be allocated by refsgdo the manner in which any economic gain
or loss would be borne immediately after a hypathétiquidating distribution of the remaining
GUC Litigation Trust Assets. The tax book valuetbé GUC Litigation Trust Assets for
purpose of this paragraph shall equal their fairkeiavalue on the date the GUC Litigation Trust
Assets are transferred to the GUC Litigation Traskusted in accordance with tax accounting
principles prescribed by the Tax Code, the appledibeasury Regulations, and other applicable
administrative and judicial authorities and pronoements.

The GUC Litigation Trustee shall be responsible gayment, out of the GUC
Litigation Trust Assets, of any taxes imposed an®@UC Litigation Trust or its assets (including
in respect of any distributions or deemed distidng in connection with the allowance of
Disputed Claims). In the event of insufficient lcadlocable to a particular Disputed Claim, that
the GUC Litigation Trustee shall be authorizedelb @ll or part of the underlying assets reserved
in respect of such Claim to pay the associatedidbiity.
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The GUC Litigation Trustee shall distribute suctiices to the GUC Litigation
Trust Beneficiaries as the GUC Litigation Trusteteimines are necessary or desirable.

0] GUC Litigation Trust Assets The GUC Litigation Trustee shall have the
exclusive right on behalf of the GUC Litigation Btuto institute, file, prosecute, enforce, settle,
compromise, release, abandon, or withdraw any &r@W@C Litigation Trust Causes of Action
without any further order of the Bankruptcy Coetcept as otherwise provided herein or in the
GUC Litigation Trust Agreement. From and after tB#ective Date, the GUC Litigation
Trustee, in accordance with section 1123(b)(3)hef Bankruptcy Code, and on behalf of the
GUC Litigation Trust, shall serve as a represeveabf the Estates, solely for purposes of
carrying out the GUC Litigation Trustee’s dutieslanthe GUC Litigation Trust Agreement. In
connection with the investigation, prosecution andlompromise of the GUC Litigation Trust
Causes of Action, the GUC Litigation Trustee mapend such portion of the GUC Litigation
Trust Assets as the GUC Litigation Trustee deemsssary.

()] Litigation Trust Fees and ExpensesFrom and after the Effective Date,
the GUC Litigation Trustee, on behalf of the GU@dation Trust, shall, in the ordinary course
of business and without the necessity of any amrdoy the Bankruptcy Court, pay the
reasonable professional fees and expenses incloyethe GUC Litigation Trust and any
professionals retained by the GUC Litigation Triuetm the GUC Litigation Trust Assets, except
as otherwise provided in the GUC Litigation Trugjréement.

(k) Distribution of Unrestricted Cash The GUC Litigation Trustee shall
distribute to the GUC Litigation Trust Beneficiagi®n account of their interests in the GUC
Litigation Trust, at least annually, its net incomiles all net proceeds from the sale of assets,
except that the GUC Litigation Trust may retain @mount of net proceeds or net income
reasonably necessary to maintain the value of tH€ Gitigation Trust Assets or to meet claims
and contingent liabilities.

(D Litigation Trust Funding. In the event the GUC Litigation Trust requires
litigation funding (comprised of reasonable legatl ather reasonable professional fees, costs
and expenses) in excess of the GUC Litigation TRagtment, the GUC Litigation Trustee may
obtain litigation financing from third parties oerins acceptable to the GUC Litigation Trustee
in its sole discretion.

(m) Distributions to Litigation Trust Beneficiaries The GUC Litigation
Trustee may, in its discretion, distribute any mortof the GUC Litigation Trust Payment to the
holders of GUC Litigation Trust Interests at anyei and/or use such funds for any purpose
permitted under the Plan, the GUC Trust Agreemadtapplicable law.

42

WEIL:\96707906\1\77738.0004



18-22279-rdd Doc 547 Filed 08/31/18 Entered 08/31/18 08:05:02 Main Document
Pg 48 of 95

(n) Cash Investments The GUC Litigation Trustee may invest Cash
(including any earnings thereon or proceeds themsfr provided, however that such
investments are investments permitted to be made “bguidating trust” within the meaning of
Treasury Regulation section 301.7701-4(d), as cedte therein, or under applicable IRS
guidelines, rulings or other controlling authostie

(o) Single Satisfaction of Allowed General Unsecured ahs
Notwithstanding anything to the contrary hereinnom event shall holders of Allowed General
Unsecured Claims recover more than the full amafntheir Allowed General Unsecured
Claims from the GUC Litigation Trust Distributabi®&roceeds, if any, and the GUC Litigation
Trust Payment.

(p) Dissolution of the GUC Litigation Trust The GUC Litigation Trustee
and the GUC Litigation Trust shall be dischargedlissolved, as the case may be, at such time
as (a) the GUC Litigation Trustee determines thatgursuit of additional GUC Litigation Trust
Causes of Action is not likely to yield sufficieatiditional proceeds to justify further pursuit of
such claims and (b) all distributions of GUC Litiga Trust Distributable Proceeds required to
be made by the GUC Litigation Trustee under the Rve been made, but in no event shall the
GUC Litigation Trust be dissolved later than fiveays from the Effective Date unless the
Bankruptcy Court, upon motion made within the si@nth period before such fifth anniversary
(and, in the event of further extension, at leastrsonths before the end of the preceding
extension), determines that a fixed period extengmot to exceed three years, together with any
prior extensions, without a favorable letter rulimgm the Internal Revenue Service that any
further extension would not adversely affect thatu®g of the GUC Litigation Trust as a
liquidating trust for federal income tax purposés)necessary to facilitate or complete the
recovery on, and liquidation of, the GUC Litigatidnust Assets. Upon dissolution of the GUC
Litigation Trust, any remaining GUC Litigation TruAssets shall be distributed to all GUC
Litigation Trust Beneficiaries in accordance withetPlan and the GUC Litigation Trust
Agreement as appropriate.

ARTICLE VI. DISTRIBUTIONS.
6.1. Distributions Generally

Except as otherwise provided in the Plan and in @¢C Litigation Trust
Agreement, the Disbursing Agent shall make allridigtions under the Plan to the appropriate
holders of Allowed Claims in accordance with thente of the Plan. Notwithstanding anything
herein to the contrary, distributions to the GUd@dation Trust Beneficiaries shall be made by
the GUC Litigation Trustee as and when providedridhe GUC Litigation Trust Agreement.

6.2. Distribution Record Date

As of the close of business on the Distribution dddate, the various transfer
registers for each of the Classes of Claims orréste as maintained by the Debtors or their
respective agents, shall be deemed closed, and shatl be no further changes in the record
holders of any of the Claims or Interests. The tDed) the Reorganized Debtors, or Summit
shall have no obligation to recognize any tranefahe Claims or Interests occurring on or after
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the Distribution Record Date. In addition, withspect to payment of any Cure Amounts or
disputes over any Cure Amounts, neither the Debtorsthe Disbursing Agent shall have any
obligation to recognize or deal with any party ottlean the non-Debtor party to the applicable
executory contract or unexpired lease as of theeatd business on the Distribution Record Date,
even if such non-Debtor party has sold, assignedtteerwise transferred its Claim for a Cure
Amount. For the avoidance of doubt, the DistribantRecord Date shall not apply to the Senior
Secured Notes, the holders of which shall receidestibution in accordance with Article IV of
the Plan and the customary procedures of DTC omsaoon as practicable after the Effective
Date.

6.3. Date of Distributions

Except as otherwise provided in the Plan and in @¢C Litigation Trust
Agreement, any distributions and deliveries to bedenunder the Plan shall be made on the
Effective Date or as otherwise determined in acaoncd with the Plan, including the treatment
provisions of Article IV of the Plan, or as soon @®cticable thereafteprovided thatthe
Reorganized Debtors may implement periodic distidpudates to the extent they reasonably
determine them to be appropriate.

6.4. Disbursing Agent

A Disbursing Agent shall not be required to givey @ond or surety or other
security for the performance of its duties, and@dsonable fees and expenses incurred by such
Disbursing Agents directly related to distributiohgereunder shall be reimbursed by the
Reorganized Debtors. The Reorganized Debtors sisallcommercially reasonable efforts to
provide the Disbursing Agent (if other than the Rgmized Debtors) with the amounts of
Claims and the identities and addresses of holfe@aims and Interests as of the Distribution
Record Date, in each case, as set forth in the dd€bor Reorganized Debtors’ books and
records. The Reorganized Debtors shall coopenag@ad faith with the applicable Disbursing
Agent (if other than the Reorganized Debtors) togly with the reporting and withholding
requirements outlined in Section 6.19 of the Plan.

6.5. Rights and Powers of Disbursing Agent

(@) From and after the Effective Date, the DisbursingeAt, solely in its
capacity as Disbursing Agent, shall be exculpatgalb Entities, including holders of Claims
against and Interests in the Debtors and otheregart interest, from any and all claims, Causes
of Action, and other assertions of liability arigiout of the discharge of the powers and duties
conferred upon such Disbursing Agent by the Plaanyrorder of the Bankruptcy Court entered
pursuant to or in furtherance of the Plan, or aalie law, except for actions or omissions to act
arising out of the gross negligence or willful nmeduct, fraud, malpractice, criminal conduct, or
ultra vires acts of such Disbursing Agent. No holder of aif@lar Interest or other party in
interest shall have or pursue any claim or Caus&ctibn against the Disbursing Agent, solely
in its capacity as Disbursing Agent, for making mawyts in accordance with the Plan or for
implementing provisions of the Plan, except foriaatd or omissions to act arising out of the
gross negligence or willful misconduct, fraud, nmatgice, criminal conduct, arltra vires acts
of such Disbursing Agent.
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(b) A Disbursing Agent shall be empowered to (i) effedt actions and
execute all agreements, instruments, and other ndeais necessary to perform its duties
hereunder, (i) make all distributions contemplatedeby, (iii) employ professionals to represent
it with respect to its responsibilities, and (iXeecise such other powers as may be vested in the
Disbursing Agent by order of the Bankruptcy Cogudrsuant to the Plan, or as deemed by the
Disbursing Agent to be necessary and proper toampht the provisions of the Plan.

6.6. Expenses of Disbursing Agent

To the extent the Disbursing Agent is an Entity eoththan a Debtor or
Reorganized Debtor, except as otherwise orderethéyBankruptcy Court and subject to the
written agreement of the Reorganized Debtors, theuat of any reasonable fees and expenses
incurred by the Disbursing Agent on or after thdeBtive Date (including taxes) and any
reasonable compensation and expense reimbursemiamnsC (including for reasonable
attorneys’ and other professional fees and expgmsade by the Disbursing Agent shall be paid
in Cash by the Reorganized Debtors in the ordicatyse of business.

6.7. No Postpetition Interest on Claims

Except as otherwise provided in the Plan, the Qowfiion Order, or another
order of the Bankruptcy Court or required by thenBaptcy Code, interest shall not accrue or
be paid on any Claims on or after the CommencerDae, provided that, other than with
respect to DIP Claims or other Secured Claimgjtérest is payable pursuant to the preceding
sentence, interest shall accrue at the federalnjedd rate pursuant to 28 U.S.C. § 1961 on a
non-compounded basis from the date the obligatnmerlying the Claim becomes due and is not
timely paid through the date of payment. For theigance of doubt, the DIP Claims may
accrue and be paid postpetition interest in acecmelavith the terms set forth in the agreements
governing the DIP Claims.

6.8. Delivery of Distributions

(a) Subject to Bankruptcy Rule 9010, all distributiotas any holder of an

Allowed Claim shall be made to a Disbursing Agemitp shall transmit such distribution to the
applicable holders of Allowed Claims. In the evtdt any distribution to any holder is returned
as undeliverable, no further distributions shall rhade to such holder unless and until such
Disbursing Agent is notified in writing of such kel’s then-current address, at which time all
currently-due, missed distributions shall be madestich holder as soon as reasonably
practicable thereafter without interest. Nothingréin shall require the Disbursing Agent to
attempt to locate holders of undeliverable distiidns and, if located, assist such holders in
complying with Section 6.19 of the Plan.

(b) Distributions of the New Second Lien Notes or theaNEquity Interests
to be held through DTC shall be made through thditias of DTC in accordance with DTC’s
customary practices. All New Second Lien NotesNew Equity Interests to be distributed
pursuant to the Plan shall be issued in the narhesah holders, their nominees of record, or
their permitted designees as of the Distributiormd®é Date in accordance with DTC’s book-
entry procedures, to the extent applicalplevidedthat such New Second Lien Notes or New
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Equity Interests are permitted to be held througrCI3 book-entry systenprovided further,
that to the extent that the New Second Lien Notes ow Eeuity Interests are not eligible for
distribution in accordance with DTC’s customary gtiges, Reorganized Tops Markets,
Holdings Il or Reorganized Holdings, as applicaliél take such reasonable actions as may be
required to cause distributions of the New Secoleth INotes or the New Equity Interests under
the Plan. No distributions will be made other ttiamugh DTC if the New Equity Interests are
permitted to be held through DTC’s book entry systeAny distribution that otherwise would
be made to any holder eligible to receive a digtidn of a security available solely through
DTC who does not own or hold an account eligiblegceive a distribution through DTC on a
relevant distribution date shall be forfeited. TbBebtors or the Reorganized Debtors, as
applicable, shall seek the cooperation of DTC inaiempt to ensure that any distribution on
account of an Allowed Senior Secured Notes Claiat th held in the name of, or by a nominee
of, DTC, shall be made through the facilities of ©®Dn the Effective Date or as soon as
practicable thereatfter.

6.9. Distributions after Effective Date

Distributions made after the Effective Date to loklof Disputed Claims that are
not Allowed Claims as of the Effective Date but @hilater become Allowed Claims shall be
deemed to have been made on the Effective Date.

6.10. Unclaimed Property

Undeliverable distributions or unclaimed distrilmuns shall remain in the
possession of the Debtors until such time as ailolision becomes deliverable or holder accepts
distribution, or such distribution reverts back tiwe Debtors or Reorganized Debtors, as
applicable, and shall not be supplemented withiatgrest, dividends, or other accruals of any
kind. Such distributions shall be deemed unclairpedperty under section 347(b) of the
Bankruptcy Code at the expiration of one hundred aighty (180) days from the date of
distribution. After such date all unclaimed prdgeor interest in property shall revert to the
Reorganized Debtors or the Acquisition Companissa@plicable, and the Claim of any other
holder to such property or interest in propertylida discharged and forever barred.

6.11. Time Bar to Cash Payments

Checks issued by the Disbursing Agent in respeétllofved Claims shall be null
and void if not negotiated within one hundred amghty (180) days after the date of issuance
thereof. Thereafter, the amount represented bly saicled check shall irrevocably revert to the
Reorganized Debtors or, in the event the LLC Transfccurs, anything that would revert to
Holdings Il shall revert to the Acquisition Compasias the acquirers of substantially of the
Assets of Holdings II, and any Claim in respecsoth voided check shall be discharged and
forever barred, notwithstanding any federal oresegcheat laws to the contrary. Requests for
re-issuance of any check shall be made to the BEsigu Agent by the holder of the Allowed
Claim to whom such check was originally issued.
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6.12. Manner of Payment under Plan

Except as otherwise specifically provided in tharRlat the option of the Debtors
or the Reorganized Debtors, any Cash payment todoe hereunder may be made by a check or
wire transfer or as otherwise required or providedapplicable agreements or customary
practices of the Debtors.

6.13. Satisfaction of Claims

Except as otherwise specifically provided in tharPlany distributions and
deliveries to be made on account of Allowed Claumsler the Plan shall be in complete and
final satisfaction, settlement, and discharge df exchange for such Allowed Claims.

6.14. Fractional Stock and Notes

No fractional shares or equity interests of New iBgunterests shall be
distributed. If any distributions of New Equitytémests pursuant to the Plan would result in the
issuance of a fractional share or equity interdsNew Equity Interests, then the number of
shares or equity interests of New Equity Interéstise issued in respect of such distribution will
be calculated to one decimal place and rounded wown to the closest whole share or equity
interest (with a half share or equity interest ceager rounded up and less than a half share or
equity interest rounded down). The total numbeslwres or equity interests of New Equity
Interests, as applicable, to be distributed in estion with the Plan shall be adjusted as
necessary to account for the rounding providedrfdhis Section 6.14. No consideration shall
be provided in lieu of fractional shares or equitierests that are rounded down. Neither the
Reorganized Debtors nor the Disbursing Agent dielle any obligation to make a distribution
that is less than (1) share or equity interest @ivNEquity Interests. Any New Equity Interest
that is not distributed in accordance with thist®ec6.14 shall be returned to, and ownership
thereof shall vest in, Reorganized Holdings or Aloguisition Companies, as applicable. The
New Second Lien Notes shall be issued in denonsinabif $1,000 and integral multiples of
$1.00 and any other amounts shall be rounded down.

6.15. Minimum Cash Distributions

The Disbursing Agent shall not be required to makeg distribution of Cash less
than One Hundred Dollars ($100) to any holder ofAdlowed Claim; provided that if any
distribution is not made pursuant to this Sectiob56 such distribution shall be added to any
subsequent distribution to be made on behalf ohtider’s Allowed Claim.

6.16. Setoffs and Recoupments

The Debtors and the Reorganized Debtors, as apfdicanay, but shall not be
required to, set off or recoup against any Claing any distribution to be made on account of
such Claim, any and all claims, rights, and Caudge&ction of any nature whatsoever that the
Debtors or the Reorganized Debtors may have agtiastolder of such Claim pursuant to the
Bankruptcy Code or applicable nonbankruptcy lpravidedthat neither the failure to do so nor
the allowance of any Claim hereunder shall corstita waiver or release by a Debtor or a
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Reorganized Debtor or its successor of any clarighkis, or Causes of Action that a Debtor or
Reorganized Debtor or its successor or assign masess against the holder of such Claim.

6.17. Allocation of Distributions between Principal anchterest

Except as otherwise required by law (as reasordddigrmined by the Debtors or
the Reorganized Debtors), distributions with respe@llowed Senior Secured Notes Claim and
Allowed General Unsecured Claims shall be allocdied to the principal portion of such
Allowed Claim (as determined for United States fatiexcome tax purposes) and, thereatfter, to
the remaining portion of such Allowed Claim, if any

6.18. No Distribution in Excess of Amount of Allowed Clia.

Notwithstanding anything in the Plan to the conraro holder of an Allowed
Claim shall receive, on account of such Allowedi@|adistributions in excess of the Allowed
amount of such Claim.

6.19. Withholding and Reporting Requirements

(&)  Withholding Rights In connection with the Plan, any party issuimy a
instrument or making any distribution describedthe Plan shall comply with all applicable
withholding and reporting requirements imposed by #deral, state, or local taxing authority,
and all distributions pursuant to the Plan andeldited agreements shall be subject to any such
withholding or reporting requirements. In the ca$@ non-Cash distribution that is subject to
withholding, the distributing party may withhold appropriate portion of such distributed
property and either (i) sell such withheld propddygenerate Cash necessary to pay over the
withholding tax (or reimburse the distributing pafdér any advance payment of the withholding
tax), or (ii) pay the withholding tax using its oiemds and retain such withheld property. Any
amounts withheld pursuant to the preceding sentsinak be deemed to have been distributed to
and received by the applicable recipient for alrpmses of the Plan. Notwithstanding the
foregoing, each holder of an Allowed Claim or arthey Entity that receives a distribution
pursuant to the Plan shall have responsibilitydioy taxes imposed by any governmental unit,
including income, withholding, and other taxes,ameount of such distribution. In the event any
party issues any instrument or makes any non-Cathbdtion pursuant to the Plan that is
subject to withholding tax and such issuing orrdisting party has not sold such withheld
property to generate Cash to pay the withholdingatapaid the withholding tax using its own
funds and retains such withheld property as desdrdbove, such issuing or distributing party
has the right, but not the obligation, to not makelistribution until such holder has made
arrangements reasonably satisfactory to such gguinisbursing party for payment of any such
tax obligations.

(b) Forms Any party entitled to receive any property as issuance or
distribution under the Plan shall, upon requestiveleto the Disbursing Agent or such other
Entity designated by the Reorganized Debtors (wikahity shall subsequently deliver to the
Disbursing Agent any applicable IRS Form W-8 orrk/-9 received) an appropriate Form W-
9 or (if the payee is a foreign Entity) Form W-8daany other forms or documents reasonably
requested by any Reorganized Debtor to reduceimingte any withholding required by any
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federal, state, or local taxing authority. If suglguest is made and the holder fails to comply
before the date that is 180 days after the reqaastade, the amount of such distribution shall
irrevocably revert to the applicable Reorganizedotbe and any Claim in respect of such

distribution shall be discharged and forever bariresn assertion against such Reorganized
Debtor or their respective property.

ARTICLE VILI. PROCEDURES FOR DISPUTED CLAIMS.
7.1.  Objections to Claims.

The Reorganized Debtors shall exclusively be euatitto object to Claims,
provided thatthe GUC Litigation Trustee shall exclusively betiged to object to General
Unsecured Claims in Class 4. Atfter the Effectivatd) the Reorganized Debtors or the GUC
Litigation Trust, as applicable, shall have andairetany and all rights and defenses that the
Debtors had with regard to any Claim to which tlmegy object, except with respect to any
Claim that is Allowed. Any objections to Claimsadlibe served and filed on or before the later
of (a) one-hundred and eighty (180) days afterBfiective Date, and (b) such later date as may
be fixed by the Bankruptcy Court (as the same mayextended by the Bankruptcy Court),
provided that, the deadline for the GUC Litigatibiustee to file and serve objections to General
Unsecured Claims in Class 4 shall be tolled uhglearlier of (i) ninety (90) days after the GUC
Litigation Trust Causes of Action have been fulyuidated, and (ii) such later date as may be
fixed by the Bankruptcy Court (as the same mayxveneled by the Bankruptcy Court).

7.2. Resolution of Disputed Administrative Expenses abgsputed Claims.

On and after the Effective Date, the Reorganizebt@rs shall have the authority
to compromise, settle, otherwise resolve, or wiladany objections to Claims without approval
of the Bankruptcy Court, other than with respectFee Claims,provided thatif the GUC
Litigation Trust is created, the GUC Litigation Btushall have the authority to compromise,
settle, otherwise resolve, or withdraw any objew®ido General Unsecured Claims without
approval of the Bankruptcy Court.

7.3. Payments and Distributions with Respect to Disputgldims.

Notwithstanding anything herein to the contraryaify portion of a Claim is a
Disputed Claim, no payment or distribution provideereunder shall be made on account of
such Claim unless and until such Disputed Clainobexs an Allowed Claim.

7.4. Distributions after Allowance.

After such time as a Disputed Claim becomes, inlevlow in part, an Allowed
Claim, the holder thereof shall be entitled to riisttions, if any, to which such holder is then
entitled as provided in this Plan (net of any taxesurred by the GUC Litigation Trust on
account of, or otherwise allocable to, such DispuBdaims), without interest, as provided in
Section 7.9 of the Plan. Such distributions shalmade as soon as practicable after the date that
the order or judgment of the Bankruptcy Court allgvsuch Disputed Claim (or portion
thereof) becomes a Final Order.
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7.5. Disallowance of Claims.

Except to the extent otherwise agreed to by the QlifQation Trustee with
respect to General Unsecured Claims, any Claimd bgl Entities from which property is
recoverable under sections 542, 543, 550, or 53BeBankruptcy Code or that is a transferee
of a transfer avoidable under section 522(f), 5p2pHd4, 545, 547, 548, 549, or 724(a) of the
Bankruptcy Code, as determined by a Final Ordea)l ¢fe deemed disallowed pursuant to
section 502(d) of the Bankruptcy Code, and hold#rsuch Claims may not receive any
distributions on account of such Claims until stiche as such Causes of Action against that
Entity have been settled or a Final Order with eesphereto has been entered and all sums due,
if any, to the Debtors by that Entity have beemedr over or paid to the Debtors or the
Reorganized Debtors. All proofs of claim filed oeccaunt of an indemnification obligation to a
current or former director, officer, or employeabibe deemed satisfied and expunged from the
claims register as of the Effective Date to theeeksuch indemnification obligation is assumed
(or honored or reaffirmed, as the case may beupatso the Plan, without any further notice to
or action, order, or approval of the Bankruptcy @ou

7.6. Estimation of Claims

The Debtors, the Reorganized Debtors, the Acqarsi@ompanies, or the GUC
Litigation Trust as to General Unsecured Claims,applicable, may determine, resolve and
otherwise adjudicate all contingent Claims, unkigaed Claims and Disputed Claims in the
Bankruptcy Court or such other court of the DebtorsReorganized Debtors’ choice having
jurisdiction over the validity, nature or amounetdof. The Debtors, the Reorganized Debtors,
or the GUC Litigation Trustee with respect to Gahéfnsecured Claims, as applicable, may at
any time request that the Bankruptcy Court estinaay contingent, unliquidated, or Disputed
Claim pursuant to section 502(c) of the Bankrupgfode for any reason or purpose, regardless
of whether any party has previously objected tdhgblaim or whether the Bankruptcy Court has
ruled on any such objection. The Bankruptcy Calndll retain jurisdiction to estimate any
Claim at any time during litigation concerning astyjection to any Claim, including, during the
pendency of any appeal relating to any such oljectilf the Bankruptcy Court estimates any
contingent Claim, unliquidated Claim or Dispute@i@l, that estimated amount shall constitute
the maximum limitation on such Claim, and the Debtthe Reorganized Debtors, or the GUC
Litigation Trustee, as applicable, may pursue seipeintary proceedings to object to the ultimate
allowance of such Claingrovidedthat such limitation shall not apply to Claims requeshs
the Debtors to be estimated for voting purposesg. onl

7.7.  No Distributions Pending Allowance
If an objection, motion to estimate, or other aladle to a Claim is filed, no
payment or distribution provided under the Planldi® made on account of such Claim unless
and until (and only to the extent that) such Clamsomes an Allowed Claim.

7.8. Claim Resolution Procedures Cumulative

All of the objection, estimation, and resolutiomgedures in the Plan are intended
to be cumulative and not exclusive of one anothelaims may be estimated and subsequently
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settled, compromised, withdrawn, or resolved inoagance with the Plan without further notice
or Bankruptcy Court approval.

7.9. Interest

To the extent that a Disputed Claim becomes anwat Claim after the
Effective Date, the holder of such Claim shall betentitled to any interest that accrued thereon
from and after the Effective Date.

ARTICLE VIILI. EXECUTORY CONTRACTS AND UNEXPIRED LEASES.
8.1. General Treatment

(@) As of and subject to the occurrence of the Effeclate, all executory
contracts and unexpired leases to which any oDietors are parties shall be deemed rejected,
unless such contract or lease (i) was previoussyrasd or rejected by the Debtors pursuant to
an order of the Bankruptcy Court, (ii) previouskp&ed or terminated pursuant to its own terms
or by agreement of the parties thereto, (iii) is Bubject of a motion to assume filed by the
Debtors on or before the Confirmation Date, (ivai€urrent Employee Arrangement (including
the Key Employee Agreements), or (v) is specificalesignated as a contract or lease to be
assumed on the Assumption Schedule.

(b) Subject to the occurrence of the Effective Datéxyeof the Confirmation

Order by the Bankruptcy Court shall constitute appt of the assumptions, assumptions and
assignments, or rejections provided for in thisnRdarsuant to sections 365(a) and 1123 of the
Bankruptcy Code. Each executory contract and urnexplease assumed or assumed and
assigned pursuant to this Plan (including purstatite LLC Transfer) shall vest in and be fully
enforceable by the applicable Reorganized Debtoadoordance with its terms, except as
modified by the provisions of this Plan, any oradrthe Bankruptcy Court authorizing and
providing for its assumption or assumption andgrssent, or applicable law.

8.2. Determination of Cure Disputes and Deemed Consent

(&  Any Cure Amount shall be satisfied, pursuant taisac365(b)(1) of the
Bankruptcy Code, by payment of the Cure Amountiefiected in the applicable cure notice, in
Cash on the Effective Date, subject to the limitasi described below, or on such other terms as
the parties to such executory contracts or unedp@ases and the Debtors may otherwise agree.

(b)  The Debtors shall file, as part of the Plan Suppletnthe Assumption
Schedule. At least twenty-one (21) days before the commenoeénad the Confirmation
Hearing, the Debtors shall serve a notice on mattieexecutory contracts or unexpired leases to
be assumed reflecting the Debtors’ intention taeEsthe contract or lease in connection with
this Plan and, where applicable, setting forthgiegoosed Cure Amount (if anyAny objection
by a counterparty to an executory contract or unexped lease to the proposed assumption,
assumption and assignment, or related Cure Amount ost be filed, served, and actually
received by the Debtors within ten (10) days of theervice of the assumption notice, or such
shorter period as agreed to by the parties or authiized by the Bankruptcy Court. Any
counterparty to an executory contract or unexpiesse that fails to object timely to the
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proposed assumption, assumption and assignme@iirer Amount (i) shall be deemed to have
assented to such assumption, assumption and agsignon Cure Amount, notwithstanding any
provision thereof that purports to (1) prohibitstréct, or condition the transfer or assignment of
such contract or lease, or (2) terminate or pettmaittermination of a contract or lease as a result
of any direct or indirect transfer or assignmenthaf rights of the Debtors under such contract or
lease or a change, if any, in the ownership orrobta the extent contemplated by the Plan, and
shall forever be barred and enjoined from assersingh objection against the Debtors or
terminating or modifying such contract or leaseagoount of transactions contemplated by the
Plan, and (ii) shall be forever barred, estopped, @njoined from challenging the validity of
such assumption or assumption and assignment péisadpe, thereafter.

(c) If there is a dispute pertaining to the assumptiban executory contract
or unexpired lease (other than a dispute pertaitong Cure Amount), such dispute shall be
heard by the Bankruptcy Court prior to the assuompbieing effectiveprovided thathe Debtors
or the Reorganized Debtors may settle any suchugispithout any further notice to, or action
by, any party or order of the Bankruptcy Court.

(d) To the extent a dispute relates to Cure AmounesDiabtors may assume
and/or assume and assign the applicable executoriract or unexpired lease prior to the
resolution of such cure disputgrovided thatthe Debtors or the Reorganized Debtors reserve
Cash in an amount sufficient to pay the full amorgasonably asserted as the Cure Amount by
the counterparty to such executory contract or pmed lease.

(e)  Assumption or assumption and assignment (inclugunguant to the LLC
Transfer) of any executory contract or unexpireaséepursuant to the Plan or otherwise shall
result in the full release and satisfaction of &lgims against any Debtor or defaults by any
Debtor, whether monetary or nonmonetary, includdejaults of provisions restricting the
change in control or ownership interest compositonther bankruptcy-related defaults, arising
under any assumed executory contract or unexpaasel at any time before the date that the
Debtors assume or assume and assign such execotdract or unexpired Lease. Any proofs
of claim filed with respect to an executory contracunexpired lease that has been assumed or
assumed and assigned shall be deemed disallowedxguehged, without further notice to or
action, order, or approval of the Bankruptcy Cauriany other Entity, upon the assumption of
such executory contract or unexpired lease.

8.3. Rejection Damages Claims

In the event that the rejection of an executoryti@m or unexpired lease
hereunder results in damages to the other parpardies to such contract or lease, any Claim for
such damages, if not heretofore evidenced by alytifled proof of Claim, shall be forever
barred and shall not be enforceable against thetoDgbthe Reorganized Debtors, the
Acquisition Companies or their respective Estapesperties or interests in property as agents,
successors, or assigns, unless a proof of Claifited with the Bankruptcy Court and served
upon counsel for the Debtors or the Reorganizeddspas applicable, no later than forty-five
(45) days after the Effective Date.
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8.4.  Survival of the Debtors’ Indemnification Obligation

Any and all obligations of the Debtors pursuanttheir corporate charters,
bylaws, limited liability company agreements, mearatum and articles of association, or other
organizational documents or agreements to indenwfiigers, directors, agents, or employees
employed by the Debtors on or after the Commencemarte with respect to all present and
future actions, suits, and proceedings againsDilgtors or such officers, directors, agents, or
employees based upon any act or omission for obemalf of the Debtors shall not be
discharged, impaired, or otherwise affected by Bian; provided that the Reorganized Debtors
shall not indemnify any persons for any claims au€es of Action arising out of or relating to
any act or omission that is a criminal act or cibusts fraud, gross negligence or willful
misconduct. All such obligations shall be deemad #@eated as executory contracts that are
assumed by the Debtors under this Plan and shatinc@ as obligations of the Reorganized
Debtors. Any claim based on the Debtors’ obligaiderein shall not be a Disputed Claim or
subject to any objection, in either case, by reasbgrection 502(e)(1)(B) of the Bankruptcy
Code. None of the Reorganized Debtors or Sumniitamend and/or restate their respective
governance documents before or after the EffedDage to terminate or adversely affect any
obligations to provide such indemnification rigluis such directors’, officers’, employees’, or
agents’ indemnification rights.

8.5.  Collective Bargaining Agreements

(&) The New Teamsters Collective Bargaining Agreemeshizll remain in
full force and effect on and after the Effectivet®a

(b) If the Amended UFCW Local One Collective Bargainigreements and
the Amended UFCW Local 1776 KS Collective Bargain&greement have become effective,
such agreements shall remain in full force andceftdter the Effective Date subject to the
respective terms thereof and in accordance witHJfREW Local One Settlement Order. If the
Amended UFCW Local One Collective Bargaining Agreets and the Amended UFCW Local
1776 KS Collective Bargaining Agreement are no¢fiect on the Effective Date, the terms and
conditions of the UFCW Local One Modification Ordsrall govern the terms and conditions of
employment of the employees represented by UFCVéILOoe and UFCW Local 1776 KS.

(c) On the Effective Date, the Debtors shall assume Qhger Collective
Bargaining Agreements, subject to the respectimagdhereof, pursuant to section 365 of the
Bankruptcy Code, and the Other Collective Barg@rgreements shall continue as obligations
of the applicable Reorganized Debtors.

8.6. Insurance Policies

All insurance policies to which any Debtor is atgaas of the Effective Date
(including any *“tail policy”) shall be deemed to bad treated as executory contracts and shall
be assumed by the applicable Debtors or Reorgaedtors and shall continue as obligations
of the Reorganized Debtors in accordance with thespective terms. All other insurance
policies shall vest in the Reorganized Debtors.
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8.7.  Assignment

To the extent provided under the Bankruptcy Codetber applicable law, any
executory contract or unexpired lease transferrelassigned hereunder (including pursuant to
the LLC Transfer) shall remain in full force andfeet for the benefit of the transferee or
assignee in accordance with its terms, notwithstgndny provision in such executory contract
or unexpired lease (including those of the typefegh in section 365(b)(2) of the Bankruptcy
Code) that prohibits, restricts, or conditions streimsfer or assignment. To the extent provided
under the Bankruptcy Code or other applicable lamy provision that prohibits, restricts, or
conditions the assignment or transfer of any su@twory contract or unexpired lease or that
terminates or modifies such executory contractraxpired lease or allows the counterparty to
such executory contract or unexpired lease to textej modify, recapture, impose any penalty,
condition renewal or extension, or modify any teosmcondition upon any such transfer and
assignment, constitutes an unenforceable antiassigihprovision and is void and of no force or
effect.

8.8. Reservation of Rights

(a) The Debtors may amend the Assumption Schedule apccare notice
until the Business Day immediately prior to the coamcement of the Confirmation Hearing in
order to (i) add, delete, or reclassify any exegutmontract or unexpired lease or amend a
proposed assignment and/or (i) amend the propd3eck Amount;provided thatif the
Confirmation Hearing is adjourned for a period adrmthan two (2) consecutive calendar days,
the Debtors’ right to amend such schedules ance®mshall be extended to the Business Day
immediately prior to the adjourned date of the @omdtion Hearing, with such extension
applying in the case of any and all subsequentuadipents of the Confirmation Hearing. The
Debtors shall provide notice of such amendment rig affected counterparty as soon as
reasonably practicable.

(b) Neither the exclusion nor the inclusion by the Debtof any contract or
lease on any exhibit, schedule, or other annexhi® Plan or in the Plan Supplement, nor
anything contained in this Plan, shall constituteaamission by the Debtors that any such
contract or lease is or is not an executory cohtoaanexpired lease or that the Debtors, the
Reorganized Debtors, or Summit have any liabiligreunder.

(c) Except as explicitly provided in this Plan, nothihgrein shall waive,
excuse, limit, diminish, or otherwise alter anytloé defenses, claims, Causes of Action, or other
rights of the Debtors, the Reorganized Debtor§umnmit under any executory or non-executory
contract or unexpired or expired lease.

(d) Nothing in this Plan shall increase, augment, ar tadany of the duties,
obligations, responsibilities, or liabilities ofetlDebtors, the Reorganized Debtors, or Summit, as
applicable, under any executory or non-executongreat or unexpired or expired lease.

8.9. Modifications, Amendments, Supplements, Restateragat Other Agreements

Unless otherwise provided in the Plan, each exeguiontract or unexpired lease
that is assumed shall include all modificationsgadments, supplements, restatements, or other

54

WEIL:\96707906\1\77738.0004



18-22279-rdd Doc 547 Filed 08/31/18 Entered 08/31/18 08:05:02 Main Document
Pg 60 of 95

agreements that in any manner affect such execetoryract or unexpired lease, and executory
contracts and unexpired leases related theretanyif including easements, licenses, permits,
rights, privileges, immunities, options, rightsfokt refusal, and any other interests, unless any
of the foregoing agreements has been previouskcteg or repudiated or is rejected or

repudiated under the Plan.

ARTICLE IX. CONDITIONS PRECEDENT TO CONFIRMATION OF PLAN AND
EFFECTIVE DATE .

9.1. Conditions Precedent to Confirmation of Plan
The following are conditions precedent to confirimaof the Plan:
(a) The Disclosure Statement Order shall have beemezhte

(b) the Plan Supplement and all of the schedules, destsnand exhibits
contained therein shall have been filed; and

(c) the Bankruptcy Court shall have entered eitheth@ UFCW Local One
Settlement Order or (ii) the UFCW Local One Modition Order.

9.2. ConditionsPrecedento Effective Date
The following are conditions precedent to the BffecDate of the Plan:

(a) the Confirmation Order shall have been enteredsdnadl be in full force
and effect and no stay thereof shall be in effect;

(b) either (i) the Amended UFCW Local One Collective rdganing
Agreements shall be in effect or (ii) the terms @ndditions set forth in the UFCW Local One
Modification Order shall be in effect;

(c) the Definitive Documents shall (i) have been exedwind delivered, and
any conditions precedent contained to effectivertkesein have been satisfied or waived in
accordance therewith, and (ii) be in full force a&fiiéct and binding upon the relevant parties;

(d) all actions, documents and agreements necessarynptement and
consummate the Plan, including entry into the D&fm Documents and the Amended
Organizational Documents, and the transactionsadhdr matters contemplated thereby, shall
have been effected or executed;

(e) the Amended Organizational Documents shall haven iged with the
appropriate governmental authority, as applicable;

) all governmental approvals and consents, includdamkruptcy Court
approval, necessary in connection with the trarmsasicontemplated by the Plan shall have been
obtained, not be subject to unfulfiled conditioramd be in full force and effect, and all
applicable waiting periods shall have expired withany action being taken or threatened by
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any competent authority that would restrain, préven otherwise impose materially adverse
conditions on such transactions;

(g0 the Management Incentive Plan shall have been adogtd shall be in
full force and effect; and

(h) all accrued and unpaid professional fees and ergen$ the Ad Hoc
Committee as of the Effective Date and all DIP Pssional Fees shall have been indefeasibly
paid in full in Cash.

9.3. Waiver of Conditions Precedent.

(a) Except as otherwise provided herein, all actiormgiired to be taken on
the Effective Date shall take place and shall bengl to have occurred simultaneously and no
such action shall be deemed to have occurred fwithe taking of any other such action. Each
of the conditions precedent in Section 9.1 and i&e.2 may be waived in writing by the
Debtors with the prior written consent of the (Bduisite Ad Hoc Committee Members and the
Acquisition Companies, (ii) the DIP ABL Agent or EABL Agent, solely to the extent that the
waiver of a particular conditions precedent woul@c the legal and/or economic rights of the
DIP ABL Agent, the DIP ABL Lenders, the Exit ABL &gt or the Exit ABL Lenders, as
applicable, under the Plan, the DIP ABL Credit Agrent, or the Exit ABL Credit Agreement,
and (iif) with respect to conditions precedent teddato the GUC Litigation Trust, the Creditors’
Committee. If the Plan is confirmed for fewer thalhof the Debtors as provided for in Section
5.20 of the Plan, only the conditions applicablehe Debtor or Debtors for which the Plan is
confirmed must be satisfied or waived for the BifexDate to occur as to such Debtors.

(b)  The stay of the Confirmation Order pursuant to Baptcy Rule 3020(e)
shall be deemed waived by and upon the entry oCnafirmation Order, and the Confirmation
Order shall take effect immediately upon its entry.

9.4. Effect of Failure of a Condition

If the conditions listed in Section 9.2 of the Plare not satisfied or waived in
accordance with Section 9.3 of the Plan on or leefbe first Business Day that is more than
sixty (60) days after the date on which the Cordition Order is entered or by such later date as
set forth by the Debtors in a notice filed with tBankruptcy Court prior to the expiration of
such period, the Plan shall be null and void inredipects and nothing contained in the Plan or
the Disclosure Statement shall (a) constitute avevaor release of any Claims by or against or
any Interests in the Debtors, (b) prejudice in arnner the rights of any Entity, or (c) constitute
an admission, acknowledgement, offer, or undertakiy the Debtors, the members of the Ad
Hoc Committee, the Exit ABL Agent, the Exit TermdroAgent, or any other Entity.

ARTICLE X. EFFECT OF CONFIRMATION OF PLAN .
10.1. Vesting of Assets

On the Effective Date, pursuant to sections 114afw) (c) of the Bankruptcy
Code, all property of the Debtors’ Estates shaditve the Reorganized Debtors (including the
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Acquisition Companies, as applicable) free and rclehall Claims, Liens, encumbrances,
charges, and other interests, except as providesigot to the Plan, the Confirmation Order, the
Exit ABL Credit Agreement, the Exit Term Loan Credigreement, or the LLC Transfer
Transaction Documents (if applicable). On andraftee Effective Date, the Reorganized
Debtors may take any action, including the openatib their businesses, the use, acquisition,
sale, lease, and disposition of property, and timryeinto transactions, agreements,
understandings, or arrangements, whether in or thl@ in the ordinary course of business, and
execute, deliver, implement, and fully perform amgd all obligations, instruments, documents,
and papers or otherwise in connection with anyhefforegoing, free of any restrictions of the
Bankruptcy Code or Bankruptcy Rules and in all eesp as if there were no pending cases under
any chapter or provision of the Bankruptcy Codeepx as expressly provided herein. Without
limiting the foregoing, the Reorganized Debtors may the charges that they incur on or after
the Effective Date for professional fees, disbumseis, expenses, or related support services
without application to the Bankruptcy Court.

10.2. Binding Effect

As of the Effective Date, the Plan shall bind allders of Claims against and
Interests in the Debtors and their respective ssms and assigns, notwithstanding whether any
such holders were (a) Impaired or Unimpaired utiderPlan, (b) deemed to accept or reject the
Plan, (c) failed to vote to accept or reject thenP(d) voted to reject the Plan, or (e) receivey a
distribution under the Plan.

10.3. Discharge of Claims and Termination of Interests

Upon the Effective Date and in consideration of thstributions to be made
hereunder, except as otherwise expressly providekiy each holder (as well as any
representatives, trustees, or agents on behalbdf éolder) of a Claim or Interest and any
affiliate of such holder shall be deemed to hawever waived, released, and discharged the
Debtors, to the fullest extent permitted by secfiddl of the Bankruptcy Code, of and from any
and all Claims, Interests, rights, and liabilitthat arose prior to the Effective Date. Upon the
Effective Date, all such Entities shall be forepeecluded and enjoined, pursuant to section 524
of the Bankruptcy Code, from prosecuting or assgrany such discharged Claim against or
terminated Interest in the Debtors against the @sbtthe Reorganized Debtors, Summit, the
Acquisition Companies or any of its or their Assetproperty, whether or not such holder has
filed a proof of claim and whether or not the fastdegal bases therefor were known or existed
prior to the Effective Date.

10.4. Term of Injunctions or Stays

Unless otherwise provided herein, the Confirmatrder, or in a Final Order of
the Bankruptcy Court, all injunctions or stays iagsunder or entered during the Chapter 11
Cases under sections 105 or 362 of the BankruptoeCor otherwise, and in existence on the
Confirmation Date, shall remain in full force anifieet until the later of the Effective Date and
the date indicated in the order providing for simganction or stay.
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10.5. Injunction.

(a) Upon entry of the Confirmation Order, all holders o Claims and
Interests and other parties in interest, along withtheir respective present or former
employees, agents, officers, directors, principalsand affiliates, shall be enjoined from
taking any actions to interfere with the implementaion or consummation of the Plan in
relation to any Claim or Interest extinguished, disharged, released or treated pursuant to
the Plan.

(b) Except as expressly provided in the Plan, the Comfation Order, or
a separate order of the Bankruptcy Court or as agred to by the Debtors and a holder of a
Claim against or Interest in the Debtors, all Entites who have held, hold, or may hold
Claims against or Interests in any or all of the Dbtors (whether proof of such Claims or
Interests has been filed or not and whether or nosuch Entities vote in favor of, against or
abstain from voting on the Plan or are presumed tdhave accepted or deemed to have
rejected the Plan) and other parties in interest, lmng with their respective present or
former employees, agents, officers, directors, priipals, and affiliates are permanently
enjoined, on and after the Effective Date, solely #h respect to any Claims, Interests, and
Causes of Action that will be or are extinguisheddischarged, released, or treated pursuant
to the Plan from (i) commencing, conducting, or cotinuing in any manner, directly or
indirectly, any suit, action, or other proceeding 6 any kind (including any proceeding in a
judicial, arbitral, administrative or other forum) against or affecting the Released Parties
or the property of any of the Released Parties, {ilenforcing, levying, attaching (including
any prejudgment attachment), collecting, or otherwse recovering by any manner or
means, whether directly or indirectly, any judgment award, decree, or order against the
Released Parties or the property of any of the Redsed Parties, (iii) creating, perfecting, or
otherwise enforcing in any manner, directly or indrectly, any encumbrance of any kind
against the Released Parties or the property of angf the Released Parties, (iv) asserting
any right of setoff, directly or indirectly, againg any obligation due the Released Parties or
the property of any of the Released Parties, exceps contemplated or allowed by the Plan;
and (e) acting or proceeding in any manner, in anyplace whatsoever, that does not
conform to or comply with the provisions of the Pla.

(c) By accepting distributions pursuant to the Plan, eah holder of an
Allowed Claim or Interest extinguished, dischargedor released pursuant to the Plan shall
be deemed to have affirmatively and specifically esented to be bound by the Plan,
including the injunctions set forth in this Section10.5.

(d) The injunctions in this Section 10.5 shall extendot any successors of
the Debtors and the Reorganized Debtors, Summit, othe Acquisition Companies, as
applicable, and their respective property and inteests in property.
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10.6. Releases

(a) Releases by the Debtors

Subject to Sections 10.6(c) and 10.6(d) of the Plaas of the Effective Date,
except for the right to enforce the Plan or any riggt or obligation arising under the
Definitive Documents that remains in effect after he Effective Date, for good and valuable
consideration, on and after the Effective Date, theReleased Parties shall be deemed
released and discharged by the Debtors, the Reorgaed Debtors, and the Estates, and any
Person seeking to exercise the rights of the Estatancluding the GUC Litigation Trust (if
established) and any successors to the Debtors anyaEstate representative appointed or
selected pursuant to section 1123(b)(3) of the Bankptcy Code, from any and all claims,
obligations, rights, suits, judgments, damages, deands, debts, rights, Causes of Action
(other than Causes of Action against the Prior Spaor Group), remedies, losses, and
liabilities whatsoever, including any derivative chims, asserted or assertable on behalf of
the Debtors, the Reorganized Debtors, or the Estadg whether known or unknown,
foreseen or unforeseen, liquidated or unliquidatedmatured or unmatured, contingent or
fixed, existing or hereinafter arising, in law, eqity or otherwise, that the Debtors, the
Reorganized Debtors, or the Estates would have bedggally entitled to assert in their own
right (whether individually or collectively) or on behalf of the holder of any Claim or
Interest or other Entity, based on or relating to,or in any manner arising from, in whole or
in part, the Debtors, the Estates, the conduct ofhe Debtors’ businesses, the Chapter 11
Cases, the purchase, sale or rescission of the phase or sale of any Security of the Debtors
or the Reorganized Debtors, the subject matter ofr the transactions or events giving rise
to, any Claim or Interest that is treated in the P&an, the business or contractual
arrangements between the Debtors and any Releasedar®y, the Restructuring, the
restructuring of any Claim or Interest before or during the Chapter 11 Cases, the
Disclosure Statement, the Plan, and the Definitiv®ocuments, or any related agreements,
instruments, or other documents, and the negotiatim formulation, or preparation thereof,
the solicitation of votes with respect to the Plangr any other act or omission, in all cases
based upon any act or omission, transaction, agreemt, event, or other occurrence taking
place on or before the Effective Dateprovidedthat nothing in this Section 10.6(a) shall be
construed to release the Released Parties from gsosegligence, willful misconduct, or
intentional fraud as determined by a Final Order.

(b) Consensual Releases

As of the Effective Date, except for the right to mforce the Plan or any right
or obligation arising under the Definitive Documens that remains in effect after the
Effective Date, for good and valuable consideratiaron and after the Effective Date, each of
the Released Parties shall be deemed released ansctarged by:

(1) the holders of Impaired Claims who abstain from voing on the Plan
or vote to reject the Plan but do not opt-out of tlese releases on the
Ballots;

(i) the holders of Impaired Claims who vote to accepthie Plan;
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(i)  the UFCW Local One 401(k) Savings Fund,;

(iv)  each of the other Released Parties (other than th&ebtors and the
Reorganized Debtors); and

(v) with respect to any Entity in the foregoing clauses) through (iv), (x)
such Entity’s predecessors, successors, and assigasd (y) all Persons
entitled to assert Claims through or on behalf of gch Entities with
respect to the matters for which the releasing Enties are providing
releases;

in each case, from any and all claims, obligationsights, suits, damages, Causes of Action,
remedies, and liabilities whatsoever (including camact claims, claims under ERISA and
all other statutory claims, claims for contributions, withdrawal liability, reallocation
liability, redetermination liability, interest on a ny amounts, liquidated damages, claims for
attorneys’ fees or any costs or expenses whatsoeyeincluding any derivative claims,
asserted or assertable on behalf of a Debtor, wheth known or unknown, foreseen or
unforeseen, liquidated or unliquidated, matured or unmatured, contingent or fixed,
existing or hereinafter arising, in law, equity or otherwise, that such Entity would have
been legally entitled to assert in its own right (Wwether individually or collectively) based on
or relating to, or in any manner arising from, in whole or in part, the Debtors, the Estates,
the Restructuring, the Chapter 11 Cases, the purcls®, sale or rescission of the purchase or
sale of any Security of the Debtors or the Reorgamed Debtors, the subject matter of, or
the transactions or events giving rise to, any Clen or Interest that is treated in the Plan,
the business or contractual arrangements between wnDebtor and any Released Party
(other than assumed contracts or leases), the restituring of Claims and Interests before
or during the Chapter 11 Cases, the negotiation, fmulation, preparation or
consummation of the Plan (including the Plan Supplaent), the Definitive Documents, or
any related agreements, instruments or other docunmts, or the solicitation of votes with
respect to the Plan, in all cases based upon anyhet act or omission, transaction,
agreement, event or other occurrence taking placencor before the Effective Date;provided
that nothing herein shall be construed to release anyapty or Entity from gross negligence,
willful misconduct or intentional fraud as determined by a Final Order; provided further,
that nothing in the Plan shall limit the liability of professionals to their clients pursuant to
applicable law.

() Nothing in the Plan shall limit the liability of professionals to their
clients pursuant to N.Y. Comp. Codes R. & Regs. ti22 § 1200.8 Rule 1.8(h)(1) (2009).

(d) The releases set forth in this Section 10.6 shalloh apply to any
Causes of Action against any of the members of tl&ior Sponsor Group.

10.7. Exculpation.

Notwithstanding anything herein to the contrary, ard to the maximum extent
permitted by applicable law, no Exculpated Party wil have or incur, and each Exculpated
Party is hereby released and exculpated from, anylam, obligation, suit, judgment,
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damage, demand, debt, right, cause of action, remgdloss, and liability for any claim in
connection with or arising out of the administratim of the Chapter 11 Cases; the
negotiation, formulation, preparation, dissemination, implementation, administration,
confirmation, consummation, and pursuit of approval of the New Teamsters Collective
Bargaining Agreements and the Amended UCFW Local Atective Bargaining Agreements,
including withdrawal from the UFCW Local One Pensim Fund, the negotiation,
formulation, preparation, dissemination, implementdion, administration, confirmation,
consummation, and pursuit of the Disclosure Statenmg, the restructuring transactions, the
Plan, or the solicitation of votes for, or confirmdion of, the Plan, the funding or
consummation of the Plan (including the Plan Supplaent), the Definitive Documents, or
any related agreements, instruments, or other docuents, the solicitation of votes on the
Plan; the offer, issuance, and distribution of anySecurities issued or to be issued pursuant
to the Plan, whether or not such distribution occus following the Effective Date, the
occurrence of the Effective Date, negotiations regding or concerning any of the foregoing,
or the administration of the Plan or property to be distributed under the Plan, except for
actions determined by Final Order to constitute grgs negligence, willful misconduct, or
intentional fraud. This exculpation shall be in addtion to, and not in limitation of, all other
releases, indemnities, exculpations and any othepglicable law or rules protecting such
Exculpated Parties from liability.

10.8. Subordinated Claims

The allowance, classification, and treatment ofAdbwed Claims and Interests
and the respective distributions and treatment®utite Plan take into account and conform to
the relative priority and rights of the Claims anterests in each Class in connection with any
contractual, legal, and equitable subordinatiorhtagrelating thereto, whether arising under
general principles of equitable subordination, isact510(b) of the Bankruptcy Code, or
otherwise. Pursuant to section 510 of the Bankyu@iode, the Debtors reserve the right to re-
classify any Allowed Claim or Interest in accordangith any contractual, legal, or equitable
subordination relating thereto.

10.9. Retention of Causes of Action/Reservation of Rights

Except as otherwise provided in Sections 5.3, 51915, 10.6, 10.7, and 10.10 of
the Plan, nothing contained in the Plan or the @mation Order shall be deemed to be a waiver
or relinquishment of any rights, Claims, CausedAdfion, rights of setoff or recoupment, or
other legal or equitable defenses that the Delbtadsimmediately prior to the Effective Date on
behalf of the Estates or of themselves in accomlavith any provision of the Bankruptcy Code
or any applicable nonbankruptcy law, including arfffrmative Causes of Action against parties
with a relationship with the Debtors. The ReorgadiDebtors (including, in the event the LLC
Transfer occurs, the Acquisition Companies) or@wC Litigation Trustee in connection with
the pursuit of GUC Litigation Trust Causes of Actior objection to General Unsecured Claims,
shall have, retain, reserve, and be entitled terasdl such Claims, Causes of Action, rights of
setoff or recoupment, and other legal or equitdelfenses notwithstanding the occurrence of the
Effective Date, and all of the Debtors’ legal amuigable rights in respect of any Unimpaired
Claim may be asserted after the Confirmation Daté Bffective Date to the same extent as if
the Chapter 11 Cases had not been commenced.
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10.10. Avoidance Actions

From and after the Effective Date, the ReorganRetitors shall be deemed to
have waived the right to prosecute any Avoidanctofs, other than (a) as a defense to any
Claims asserted against the Debtors, their Estateshe Reorganized Debtors, pursuant to
section 502(d) of the Bankruptcy Code or (b) anypidlence Actions against the Prior Sponsor
Group.

10.11. Solicitation of Plan

As of and subject to the occurrence of the ConfilmnaDate: (a) the Debtors
shall be deemed to have solicited acceptancesed®ldn in good faith and in compliance with
the applicable provisions of the Bankruptcy Codweluding sections 1125(a) and (e) of the
Bankruptcy Code, and any applicable non-bankrupdey;, rule, or regulation governing the
adequacy of disclosure in connection with suchcgation and (b) the Debtors and each of their
respective directors, officers, employees, affd&gt agents, financial advisors, investment
bankers, professionals, accountants, and attorstels be deemed to have participated in good
faith and in compliance with the applicable prowes of the Bankruptcy Code in the offer and
issuance of any securities under the Plan, anceftirer are not, and on account of such offer,
issuance, and solicitation shall not be, liablarat time for any violation of any applicable law,
rule, or regulation governing the solicitation @ataptances or rejections of the Plan or the offer
and issuance of any securities under the Plan.

10.12. Corporate and Limited Liability Company Action

Upon the Effective Date, all actions of the Debtorshe Reorganized Debtors, as
applicable, contemplated by the Plan shall be ddeshorized and approved in all respects,
including (a) those set forth in Section 5.15 oé tRlan, (b) the selection of the managers,
directors, and officers for the Reorganized Debt@ther than the Acquisition Companies),
(c) the distribution, transfer, or issuance of tHew Equity Interests, (d) the entry into the
Shareholders Agreement, (e) the entry into the ARit Credit Agreement; (f) the entry into the
Exit Term Loan and the Exit Term Loan Credit Agresm (g) the entry into the New Second
Lien Notes Indenture, (h) as related to the Debtidwes entry into the LLC Transfer Transaction
Documents (if applicable) and (i) all other actiamntemplated by the Plan (whether to occur
before, on, or after the Effective Date), in eaabe; in accordance with and subject to the terms
hereof. All matters provided for in the Plan invia the corporate or limited liability company
structure of the Debtors or the Reorganized Deptansl any corporate or limited liability
company action required by the Debtors or the Rawrgd Debtors in connection with the Plan
shall be in effect, without any requirement of fat action by the security holders, directors,
managers, or officers of the Debtors or the RearganDebtors (other than the Acquisition
Companies, as to which, in the event the LLC Trametcurs, all action necessary to effectuate
the APA and the LLC Transfer shall have been takém or (as applicable) before the Effective
Date, the appropriate officers of the Debtors er Reorganized Debtors, as applicable, shall be
authorized and directed to issue, execute, angeldlie agreements, documents, securities, and
instruments, certificates of merger, certificatésconversion, certificates of incorporation, or
comparable documents, or franchise tax reportseocguiated by the Plan (or necessary or
desirable to effect the transactions contemplatethé Plan) in the name of and on behalf of the
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Reorganized Debtors, including, (a)the Amended a®iational Documents, (b) the
Shareholders Agreement, (c) the Exit ABL Credit égment, (d) the Exit Term Loan Credit
Agreement, (e) the New Second Lien Notes Indent@fethe LLC Transfer Transaction
Documents (if applicable), and (g) any and all othgreements, documents, securities, and
instruments relating to the foregoing. The auttairons and approvals contemplated by this
Section 10.12 shall be effective notwithstanding i@eguirements under non-bankruptcy law.

ARTICLE XI. RETENTION OF JURISDICTION .
11.1. Retention of Jurisdiction

On and after the Effective Date, the Bankruptcy i€@hall retain jurisdiction
over all matters arising in, arising under, anéted to the Chapter 11 Cases for, among other
things, the following purposes:

(&) to hear and determine motions and/or applicatiarstlie assumption,
assumption and assignment, or rejection of exegutontracts or unexpired leases, including
disputes over Cure Amounts, and the allowancesifieation, priority, compromise, estimation,
or payment of Claims resulting therefrom;

(b) to determine any motion, adversary proceeding, iegtmn, contested
matter, and other litigated matter pending on onm@nced after the Confirmation Date;

(c) to ensure that distributions to holders of Allow@ldims are accomplished
as provided for in the Plan and Confirmation Oraled to adjudicate any and all disputes arising
from or relating to distributions under the Plargluding, cases, controversies, suits, disputes, or
Causes of Action with respect to the repaymenteturn of distributions and the recovery of
additional amounts owed by the holder of a Clainintgrest for amounts not timely paid;

(d)  to consider the allowance, classification, prigrégmpromise, estimation,
or payment of any Claim;

(e) to enter, implement or enforce such orders as neagdpropriate in the
event the Confirmation Order is for any reasoneslayeversed, revoked, modified, or vacated;

) to issue injunctions, enter and implement otheemdand take such other
actions as may be necessary or appropriate toamesmterference by any Entity with the
consummation, implementation, or enforcement of Bten, the Confirmation Order, or any
other order of the Bankruptcy Court;

(9) to hear and determine any application to modify Btten in accordance
with section 1127 of the Bankruptcy Code, to remady defect or omission or reconcile any
inconsistency in the Plan, or any order of the Baptcy Court, including the Confirmation
Order, in such a manner as may be necessary ypa#trthe purposes and effects thereof;

(h)  to hear and determine all Fee Claims;
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0] to adjudicate, decide, or resolve any and all matteglated to section 1141
of the Bankruptcy Code;

()] to hear and determine disputes arising in connectwith the
interpretation, implementation, or enforcement bé tPlan, the Plan Supplement, or the
Confirmation Order or any agreement, instrumentpthier document governing or relating to
any of the foregoing;

(k) to take any action and issue such orders as mangdrssary to construe,
interpret, enforce, implement, execute, and consatanhe Plan;

()] to determine such other matters and for such qtheposes as may be
provided in the Confirmation Order;

(m) to hear and determine matters concerning statal, land federal taxes in
accordance with sections 346, 505, and 1146 oB#rkruptcy Code (including any requests for
expedited determinations under section 505(b) @Bankruptcy Code);

(n)  to hear, adjudicate, decide, or resolve any anthalters related to Article
X of the Plan, including the releases, dischargeulpations, and injunctions issued thereunder;

(o) to resolve disputes concerning Disputed Claims h& @&dministration
thereof;

(p) to hear and determine any other matters relategstdvand not inconsistent
with the Bankruptcy Code and title 28 of the Unit&tdtes Code;

(9) to enter a final decree closing the Chapter 11 £ase

(n to adjudicate any and all disputes arising frontedaiting to distributions
under the Plan;

(s) to resolve disputes as to the ownership of anynCéi Interest;

) to recover all Assets of the Debtors and propeftsthe Debtors’ Estates,
wherever located;

(u) to resolve any disputes concerning whether an\Enét sufficient notice
of the Chapter 11 Cases, the Disclosure Stateraaptsolicitation conducted in connection with
the Chapter 11 Cases, any bar date establishekiChapter 11 Cases, or any deadline for
responding or objecting to a Cure Amount, in eaatec for the purpose of determining whether
a Claim or Interest is discharged hereunder oaffyrother purpose;

(v) to hear and determine any rights, Claims, or Caasdstion held by or
accruing to the Debtors pursuant to the Bankrugoge or pursuant to any federal statute or
legal theory; and
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(w)  to hear and resolve any dispute over the applisaboany Claim of any
limit on the allowance of such Claim set forth gcg8ons 502 or 503 of the Bankruptcy Code,
other than defenses or limits that are asserte@rundn-bankruptcy law pursuant to section
502(b)(1) of the Bankruptcy Code.

11.2. Courts of Competent Jurisdictian

If the Bankruptcy Court abstains from exercising, declines to exercise,
jurisdiction or is otherwise without jurisdictionver any matter arising out of the Plan, such
abstention, refusal, or failure of jurisdiction Bhaave no effect upon and shall not control,
prohibit, or limit the exercise of jurisdiction ny other court having competent jurisdiction
with respect to such matter.

ARTICLE XII. MISCELLANEOUS PROVISIONS .
12.1. Payment of Statutory Fees

On the Effective Date and thereafter as may beiredyuthe Reorganized Debtors
shall pay all fees due and payable pursuant taoset®30(a) of title 28 of the United States
Code for each Debtor’s case, or until such tima déisal decree is entered closing a particular
Debtor’s case, a Final Order converting such Deébtoase to a case under chapter 7 of the
Bankruptcy Code is entered, or a Final Order dismgssuch Debtor’s case is entered.

12.2. Substantial Consummation of the Plan

On the Effective Date, the Plan shall be deemdakteubstantially consummated
under sections 1101 and 1127(b) of the BankruptmyeC

12.3. Dissolution of Creditors’ Committee

On the Effective Date, the Creditors’ Committeellstissolve, and the members
thereof shall be released and discharged fromghits and duties arising from, or related to, the
Chapter 11 Casegrovidedthat following the Effective Date, the Creditors’ Comtag shall
continue in existence and have standing and a tighbe heard for the following limited
purposes: (a) Claims and/or applications, and a&hgfrrelated thereto, for compensation by
professional persons retained in the Chapter 1&<Cpsrsuant to sections 327, 328, 329, 330,
331, 503(b), or 1103 of the Bankruptcy Code anduests for allowance of Administrative
Expense Claims for substantial contribution pursuarsection 503(b)(3)(D) of the Bankruptcy
Code; and (b) any appeals of the Confirmation Oateother appeals to which the Creditors’
Committee is a party.

12.4. Plan Supplement

The Plan Supplement shall be filed with the Cleirkhe Bankruptcy Court. Upon
its filing with the Bankruptcy Court, the Plan Sigapent may be inspected in the office of the
Clerk of the Bankruptcy Court during normal couduhs. Documents included in the Plan
Supplement shall be posted at the website of th@dd€ notice, claims, and solicitation agent.
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12.5. Request for Expedited Determination of Taxes

The Reorganized Debtors shall have the right touesy an expedited
determination under section 505(b) of the Bankrygfode with respect to tax returns of the
Debtors filed, or to be filed, for any and all thl@periods ending after the Commencement Date
through the Effective Date.

12.6. Exemption from Certain Transfer Taxes

Pursuant to section 1146 of the Bankruptcy Codgth@ issuance, transfer or
exchange of any securities, instruments or docusné€h) the creation of any Lien, mortgage,
deed of trust, or other security interest, (c) riteking or assignment of any lease or sublease or
the making or delivery of any deed or other insteatnof transfer under, pursuant to, in
furtherance of, or in connection with the Planuding any deeds, bills of sale, or assignments
executed in connection with any of the transactmrgemplated under the Plan or the revesting,
transfer, or sale of any real or personal propeftyie Debtors pursuant to, in implementation of
or as contemplated in the Plan (whether to one orenof the Reorganized Debtors or
otherwise), (d) the grant of collateral under thé BBL Credit Agreement, the Exit Term Loan
Credit Agreement, and the New Second Lien Notegrinde, and (e) the issuance, renewal,
modification, or securing of indebtedness by sud&ams, and the making, delivery or recording
of any deed or other instrument of transfer undefurtherance of, or in connection with, the
Plan, including the Confirmation Order, shall n& subject to any document recording tax,
stamp tax, conveyance fee, or other similar taxtgage tax, real estate transfer tax, mortgage
recording tax, Uniform Commercial Code filing orcoeding fee, regulatory filing or recording
fee, sales tax, use tax, or other similar tax oregamental assessment. Consistent with the
foregoing, each recorder of deeds or similar dcdfifor any county, city, or governmental unit in
which any instrument hereunder is to be recordedl,gbursuant to the Confirmation Order, be
ordered and directed to accept such instrumentowitrequiring the payment of any filing fees,
documentary stamp tax, deed stamps, stamp tasfeéra@ax, intangible tax, or similar tax.

12.7. Amendments

(a) Subject to the consent of (i) the Requisite Ad Kimmmittee Members,
(i) the DIP ABL Agent or Exit ABL Agent solely tthe extent that an amendment would affect
the legal and/or economic rights of the DIP ABL Agethe DIP ABL Lenders, the Exit ABL
Agent or the Exit ABL Lenders, as applicable, uniher Plan, the DIP ABL Credit Agreement or
the Exit ABL Credit Agreement, and (iii) the Cremit’ Committee, solely with respect to
matters relating to the treatment of General UnsstClaims or the GUC Litigation Trust, the
Debtors or, in the event the LLC Transfer occuns, Acquisition Companies, reserve the right,
in accordance with the Bankruptcy Code and the Bapiky Rules, to amend or modify the Plan
prior to the entry of the Confirmation Order, indging amendments or modifications to satisfy
section 1129(b) of the Bankruptcy Code. After grdf the Confirmation Order, the Debtors
may, upon order of the Bankruptcy Court, amend, ifgpdr supplement the Plan in the manner
provided for by section 1127 of the Bankruptcy Codes otherwise permitted by law, in each
case without additional disclosure pursuant toiesect125 of the Bankruptcy Code.
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(b) Before the Effective Date, the Debtors may maker@myate technical
adjustments and modifications to the Plan and teuhents contained in the Plan Supplement
to cure any non-substantive ambiguity, defect gdilg any technical defect), or inconsistency
without further order or approval of the Bankrup@yurt.

12.8. Effectuating Documents and Further Transactions

Each of the officers of the Reorganized Debtomsuiorized, in accordance with
his or her authority under the resolutions of thelieable board of directors or managers (on
terms materially consistent with the Plan), to exec deliver, file, or record such contracts,
instruments, releases, indentures, and other agrdenor documents and take such actions as
may be necessary or appropriate to effectuate anidef evidence the terms and conditions of
the Plan, which shall be in form and substanceorsddy satisfactory to the Debtors, the
Requisite Ad Hoc Committee Members, the Credit@@®mmittee with respect to matters
relating to the GUC Litigation Trust and, if apg@lie, the Acquisition Companies.

12.9. Revocation or Withdrawal of the Plan

The Debtors may, with the consent of the Requsitédoc Committee Members,
revoke or withdraw the Plan prior to the Effectbate as to any or all of the Debtopspvided
that the Debtors may revoke or withdraw the Plan witheuch consent in the exercise of the
Debtors’ fiduciary duty. If, with respect to a Deh the Plan has been revoked or withdrawn
prior to the Effective Date, or if confirmation tire occurrence of the Effective Date as to such
Debtor does not occur on the Effective Date, thath respect to such Debtor: (a) the Plan shall
be null and void in all respects; (b) any settlemen compromise embodied in the Plan
(including the fixing of or limiting to an amount any Claim or Interest or Class of Claims or
Interests), assumption of executory contracts @xpined leases affected by the Plan, and any
document or agreement executed pursuant to the gblalh be deemed null and void; and
(c) nothing contained in the Plan shall (i) condata waiver or release of any Claim by or
against, or any Interest in, such Debtor or angioHEntity, (ii) prejudice in any manner the rights
of such Debtor or any other Entity, or (iii) comste an admission of any sort by any Debtor, any
of the members of the Ad Hoc Committee, or any oEity.

12.10. Severability of Plan Provisions

If, before the entry of the Confirmation Order, daym or provision of the Plan is
held by the Bankruptcy Court to be invalid, void,umenforceable, the Bankruptcy Court, at the
request of the Debtors, shall have the power & alhd interpret such term or provision to make
it valid or enforceable to the maximum extent pcadile, consistent with the original purpose of
the term or provision held to be invalid, void,wrenforceable, and such term or provision shall
then be applicable as altered or interprefgdyided thatany such alteration or interpretation
shall be acceptable to the Debtors and the Requitl Hoc Committee Members.
Notwithstanding any such holding, alteration, derpretation, the remainder of the terms and
provisions of the Plan shall remain in full forcedaeffect and shall in no way be affected,
impaired or invalidated by such holding, alteration interpretation. The Confirmation Order
shall constitute a judicial determination and shtbvide that each term and provision of the
Plan, as it may have been altered or interpreted@ordance with the foregoing, is (a) valid and
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enforceable pursuant to its terms, (b) integrath Plan and may not be deleted or modified
without the consent of the Debtors, the ReorganR2ebtors or, if applicable, the Acquisition
Companies (as the case may be), the Requisite AdGdmnmittee Members and the DIP ABL
Agent or Exit ABL Agent, solely to the extent tlaparticular term or provision affects the legal
and/or economic rights of the DIP ABL Agent, thePDABL Lenders, the Exit ABL Agent or
the Exit ABL Lenders, as applicable, under the Piae DIP ABL Credit Agreement, or the Exit
ABL Credit Agreement and (c) nonseverable and nilytdapendent.

12.11. Governing Law

Except to the extent that the Bankruptcy Code berofederal law is applicable,
or to the extent an exhibit hereto or a schedulenPlan Supplement or a Definitive Document
provides otherwise, the rights, duties, and ohlget arising under the Plan shall be governed
by, and construed and enforced in accordance thehjaws of the State of New York, without
giving effect to the principles of conflict of lawisereof.

12.12. Time.

In computing any period of time prescribed or abowby the Plan, unless
otherwise set forth herein or determined by thekBagptcy Court, the provisions of Bankruptcy
Rule 9006 shall apply.

12.13. Dates of Actions to Implement the Plan

In the event that any payment or act under the RBlarequired to be made or
performed on a date that is not a Business Dayy the making of such payment or the
performance of such act may be completed on co@s as reasonably practicable after the next
succeeding Business Day, but shall be deemed ®lheen completed as of the required date.

12.14. Immediate Binding Effect

Notwithstanding Bankruptcy Rules 3020(e), 6004062, or otherwise, upon
the occurrence of the Effective Date, the termsthaf Plan and Plan Supplement shall be
immediately effective and enforceable and deemaditg upon and inure to the benefit of the
Debtors, the holders of Claims and Interests (eesve of whether such Claims or Interests are
deemed to have accepted the Plan), the ReleaseesPHre Exculpated Parties and each of their
respective successors and assigns, including tbegReized Debtors.

12.15. Deemed Acts.

Subject to and conditioned on the occurrence otffective Date, whenever an
act or event is expressed under the Plan to hae tbeemed done or to have occurred, it shall
be deemed to have been done or to have occurrbdwiany further act by any party, by virtue
of the Plan and the Confirmation Order.
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12.16. Successor and Assigns

The rights, benefits, and obligations of any Entiéyned or referred to in the Plan
shall be binding on, and shall inure to the berafény heir, executor, administrator, successor,
or permitted assign, if any, of each Entity.

12.17. Entire Agreement

On the Effective Date, the Plan, the Plan Supplénsem the Confirmation Order
shall supersede all previous and contemporaneougotiagons, promises, covenants,
agreements, understandings, and representatiorstiadn subjects, all of which have become
merged and integrated into the Plan.

12.18. Exhibits to Plan.

All exhibits, schedules, supplements, and appesdioethe Plan (including the
Plan Supplement) are incorporated into and aretapthe Plan as if set forth in full herein.

12.19. Notices

All notices, requests, and demands to or upon #iatdds to be effective shall be
in writing (including by electronic or facsimileamsmission) and, unless otherwise expressly
provided herein, shall be deemed to have beengiugn or made when actually delivered or, in
the case of notice by facsimile transmission, wineceived and telephonically confirmed,
addressed as follows:

(a) if to the Debtors or the Reorganized Debtors:

Tops Holding Il Corporation
PO Box 1027
Buffalo, New York 14240-1027
Attn:  Frank Curci
David Langless
Michael Biehler, Esq.
Telephone: (716) 635-5000
Facsimile: (716) 635-5102
Email: fcurci@topsmarkets.com
dlangless@topsmarkets.com
mbiehler@topsmarkets.com

-and —

Weil, Gotshal & Manges LLP

767 Fifth Avenue

New York, NY 10153

Attn: Ray C. Schrock, P.C.
Stephen Karotkin, Esq.
Sunny Singh, Esq.
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Telephone: (212) 310-8000

Facsimile: (212) 310-8007

Email: ray.schrock@weil.com
stephen.karotkin@weil.com
sunny.singh@weil.com

if to the Ad Hoc Committee:

Paul, Weiss, Rifkind, Wharton & Garrison LLP

1285 Avenue of the Americas

New York, NY 10019-6064

Attn:  Alan W. Kornberg, Esq.
Robert A. Britton, Esq.

Telephone: (212) 373-3000

Facsimile: (212) 757-3990

Email: akornberg@paulweiss.com
rbritton@paulweiss.com

If to the Creditors’ Committee:

Morrison & Foerster LLP
250 W 55th St.
New York, NY 10019
Attn: Brett H. Miller
Jonathan I. Levine
Dennis L. Jenkins
Telephone: (212) 468-8000
Facsimile: (212) 468-7900
Email: brettmiller@mofo.com
jonlevine@mofo.com
djenkins@mofo.com
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After the Effective Date, the Debtors have autlyorit send a notice to Entities
providing that, to continue to receive documentsspant to Bankruptcy Rule 2002, they must
file a renewed request to receive documents putsieamBankruptcy Rule 2002. After the
Effective Date, the Debtors and Reorganized Deldogsauthorized to limit the list of Entities
receiving documents pursuant to Bankruptcy Rule22@0those Entities who have filed such
renewed requests.

Dated: August 31, 2018
Respectfully submitted,

Tops Holding Il Corporation and each of the other
Debtors

By:  /s/ Michael Buenzow
Name: Michael Buenzow
Title: Chief Restructuring Officer
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Exhibit A

Exit ABL Credit Agreement Term Sheet

[To Come]
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Exhibit B

Exit Term Loan Credit Agreement Term Sheet
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NOT A COMMITMENT TO LEND

TopPS HOLDING Il CORPORATION, ET AL.

$160 MILLION
SENIOR SECURED EXIT TERM LOAN FACILITY

AND

$100 MILLION
SECURED EXIT NOTES

SUMMARY OF TERMS AND CONDITIONS

On February 21, 2018, Tops Holding II Corporation and certain of its subsidiaries (the “Debtors”) commenced cases
(the “Chapter 11 Cases”) under chapter 11 of title 11 of the United States Code, 11 U.S.C. §§ 101 et seq., as amended
(the “Bankruptcy Code”) in the United States Bankruptcy Court for the Southern District of New York (the “Bankruptcy
Court”). The Debtors intend to effectuate their restructuring in the Chapter 11 Cases pursuant to a plan of reorganization
to be filed with the Bankruptcy Court in form and substance acceptable to the Exit Term Loan Lenders (as defined
below) (the “Plan”).

This summary of terms and conditions (the “Term Sheet”) outlines certain terms of the proposed $160 million senior
secured exit term loan facility (the “Exit Term Loan Facility”), and Annex 111 hereto outlines certain terms of the
proposed $100 million secured exit notes (the “Exit Notes™) to be issued by the Company (as defined below) to the
Prepetition Secured Noteholders (as defined below) pursuant to the Plan. This Term Sheet is intended for discussion
purposes only and does not constitute a commitment to lend. This Term Sheet is non-binding and the proposal for the
Exit Term Loan Facility and the Exit Notes contained herein is subject to, among other things, confirmation of the
Plan by the Bankruptcy Court (the date of such confirmation, the “Confirmation Date”) and the negotiation,
documentation and execution of definitive documentation. Only execution and delivery of definitive documentation
relating to the Exit Term Loan Facility, the Exit Notes, and the other transactions contemplated hereunder and by the
Plan shall result in any binding or enforceable obligations of any party relating to the Exit Term Loan Facility or the
Exit Notes. The terms and conditions for the extension of credit described herein are dependent upon, among other
things, internal authorization and approval by the appropriate credit committees for each of the Exit Term Loan
Lenders.

Summary of Exit Term Loan Facility

Parties Borrower: Reorganized Tops Markets, LLC, a New York limited liability company
(the “Company™).

Guarantors: The Exit Term Loan Obligations (as defined below) under the Exit Term
Loan Facility and the related loan and ancillary documents (the “Exit Term Loan
Documents”), which Exit Term Loan Documents shall be in form and substance
reasonably acceptable to the lenders under the Exit Term Loan Facility (the “Exit Term
Loan Lenders”) and the Agent (as defined below), will be unconditionally guaranteed
(the “Guarantee”) jointly and severally on a senior secured basis by each subsidiary of the
Company, as set forth on Annex | hereto (the “Guarantors”).

The Company and the Guarantors are collectively herein referred to as the “Exit Term
Loan Obligors™.
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Exit Term Loan Lenders: Participation in the Exit Term Loan Facility will be offered to
all DIP Term Loan Lenders (as defined below) and/or their respective affiliates or
designees on a pro rata basis.

Agent: An entity, reasonably acceptable to the Required Term Loan Lenders and the
Borrower, as administrative and collateral agent for the Exit Term Loan Lenders under the
Exit Term Loan Facility (in such capacity, the “Agent”).

Existing
Facilities

Prepetition Secured Notes: The 8.000% Senior Secured Notes due June 15, 2022 issued by
Tops Holding LLC, a Delaware corporation (“Tops Holding”), and Tops Markets 11
Corporation, a Delaware corporation (“Tops Markets 11”), in the aggregate principal amount
of $560 million, under and pursuant to the terms of that certain indenture, dated as of June
10, 2015 (as amended, restated, amended and restated, supplemented or otherwise modified
from time to time, the “Prepetition Secured Notes Indenture”, and the notes issued pursuant
thereto, the “Prepetition Secured Notes,” and the holders thereof, the “Prepetition Secured
Noteholders”), by and among Tops Holding and Tops Markets II, as co-issuers, the
guarantors party thereto, and Ankura Trust Company, as indenture trustee (the “Prepetition
Secured Notes Trustee”).

DIP ABL Facility: An asset-based revolving credit facility with a maximum principal
availability of $140 million made available to the Debtors pursuant to that certain Senior
Secured, Super-Priority Debtor-in-Possession Credit Agreement, dated as of February 23,
2018, among the Tops Markets, LLC, as the lead borrower, the other borrowers and
guarantors party thereto, Bank of America, N.A., as agent (the “DIP ABL Agent”), and the
lenders party thereto from time to time (the “DIP ABL Lenders”) (such agreement, together
with all exhibits and other ancillary documentation in respect thereof, as amended, the “DIP

ABL Facility”).

DIP Term Loan Facility: A non-amortizing senior secured multi-draw term loan facility
with a maximum principal availability of $125 million made available to the Debtors
pursuant to that certain Senior Secured, Super-Priority Debtor-in-Possession Credit
Agreement, dated as of February 23, 2018, among the Tops Markets, LLC, as the initial
borrower, the other borrowers and guarantors party thereto, Cortland Capital Market Services
LLC, as administrative agent and collateral agent (the “DIP Term Loan Agent,” together with
the DIP ABL Agent, the “DIP Agents”), and the lenders party thereto from time to time (the
“DIP Term Loan Lenders,” together with the DIP ABL Lenders, the “DIP Lenders”) (such
agreement, together with all exhibits and other ancillary documentation in respect thereof, as
amended, the “DIP Term Loan Facility,” together with the DIP ABL Facility, the “DIP
Facilities”).

Exit ABL Facility

It is contemplated that the DIP ABL Facility will be rolled into an asset-based revolving
credit facility in an amount to be agreed (the “Exit ABL Facility”), to be provided by Bank of
America.

Exit Term Loan
Facility

The Exit Term Loan Facility shall be a senior secured term loan facility in an aggregate
principal amount equal to $160 million.

Amounts paid or prepaid under the Exit Term Loan Facility may not be reborrowed.

Subject to the terms and conditions set forth herein, the proceeds of the loans made under the
Exit Term Loan Facility (the “Exit Term Loans”) will be used (a) to pay all amounts due and
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owing to the DIP Agents and DIP Lenders under the DIP Facilities, including attorneys’ fees
and expenses, (b) to pay all reasonable out-of-pocket professional fees and expenses
(including legal, financial advisor, appraisal and valuation-related fees and expenses)
incurred by the Agent and the Exit Term Loan Lenders in connection with, among other
things, the preparation, negotiation, documentation and approval of the Plan and the Exit
Term Loan Facility, (c) to pay amounts required to be paid by the Debtors under the Plan,
and (d) to provide on-going working capital to, and for other general corporate purposes of,
the Company and its subsidiaries.

Fees and Expenses

The Exit Term Loan Facility shall provide for the customary reimbursement of the fees and
expenses of the Agent and the Exit Term Loan Lenders, including the fees and expenses of
financial and legal advisors.

Collateral Security

Collateral: All obligations of the Exit Term Loan Obligors to the EXit Term Loan Lenders
and the Agent under the Exit Term Loan Documents (the “Exit Term Loan Obligations”),
including all Exit Term Loans, shall at all times be entitled to a first priority security interest
in the DIP Term Loan Priority Collateral (as defined in the Plan, which, for the avoidance of
doubt, shall not include Avoidance Actions (as defined in the Plan)) (i.e., fixed assets) and a
second priority security interest in the DIP ABL Priority Collateral (as defined in the Plan,
which, for the avoidance of doubt, shall not include Avoidance Actions (as defined in the
Plan)) (i.e., inventory and receivables), unless otherwise expressly provided for in the Exit
Term Loan Facility agreement, or agreed to by the Required Exit Term Loan Lenders.

Closing Date

The date on or following the Confirmation Date on which the commitments are made
available for borrowings under the Exit Term Loan Facility (the “Closing Date™), subject to
satisfaction (or waiver by the Required Exit Term Loan Lenders) of the applicable conditions
precedent set forth herein and in the Exit Term Loan Documents; provided that, unless
consented to by the Agent, in no event shall the Closing Date occur more than 30 days after
the Confirmation Date.

Term

5 years.

Interest
Rate/Default
Interest Rate/Fees

The interest rate, default rate and fees applicable to the Exit Term Loan Facility are appended
as Annex 11 hereto.

ECF Sweep

[TBD]

Conditions to
Closing

Conditions to Closing

1. Bankruptcy and Regulatory Matters.

(a) The Bankruptcy Court shall have entered an order in form and substance reasonably
acceptable to the Agent and the Exit Term Loan Lenders confirming the Plan, and
such order (the “Confirmation Order”) and Plan shall be in full force and effect, and
shall not (in whole or in part) have been reversed, modified, amended, stayed,
vacated or subject to stay pending appeal. The Exit Term Loan Obligors shall be in
compliance in all respects with the Confirmation Order.
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(b) All of the conditions precedent to the effectiveness of the Plan shall have been

(©)

satisfied or waived in accordance with the terms thereof.

The Exit ABL shall have closed and be in form and substance reasonably satisfactory
to the Exit Term Loan Lenders.

2. Customary Closing Documents.

(@)

(b)

(©)

(d)

All documented costs, fees, expenses (including, without limitation, reasonable and
documented legal fees) and other compensation contemplated by the Exit Term Loan
Documents and this Term Sheet to be paid to the Agent and the Exit Term Loan
Lenders on the Closing Date shall have been paid to the extent due.

The Required Exit Term Loan Lenders and the Agent shall be satisfied that the Exit
Term Loan Obligors have complied with all other customary closing conditions,
including, without limitation, execution and delivery of customary loan and note
documentation, guarantees, collateral security documents, the delivery of customary
legal opinions, corporate records and documents from public officials, officer’s
certificates, and UCC and other filings. The Exit Term Loan Lenders shall have
received prior to the Closing Date all documentation and other information required
by bank regulatory authorities under applicable “know-your-customer”, anti-money
laundering, and beneficial ownership rules and regulations, including the Patriot Act,
in each case reasonably satisfactory to each Exit Term Loan Lender.

Execution and delivery by the Exit Term Loan Obligors of the Exit Term Loan
Documents and promissory notes (if requested by any Exit Term Loan Lender)
evidencing the loans made and to be made under the Exit Term Loan Facility.

Such other customary conditions as are reasonably requested by the Agent to be
satisfied by the Exit Term Loan Obligors prior to the Closing Date, including
delivery of a budget and business plan through the end of the fiscal year reasonably
acceptable to the Exit Term Loan Lenders and the Agent.

Additional
Conditions
Precedent to
Borrowing

(@)

(b)

(©)

(d)

The Exit Term Loan Documents will contain such other borrowing conditions precedent
deemed by the Exit Term Loan Lenders in their reasonable discretion to be appropriate to the
specific transaction, and in any event, including, without limitation, on the Closing Date and
on the date of any subsequent funding, the following conditions precedent shall have been
satisfied:

No event of default shall exist under the Exit Term Loan Documents or the Exit Notes
Indenture.

The representations and warranties of the Borrower and each Guarantor under the Exit
Term Loan Documents shall be true and correct in all material respects after giving
effect to such funding.

The making of such Exit Term Loan shall not violate any requirement of law and shall
not be enjoined, temporarily, preliminarily or permanently.

Other than proceedings relating to the approval of the Exit Term Loan Facility and
the Plan, there shall exist no action, litigation or proceeding pending before any
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arbitrator or governmental instrumentality with respect to the Exit Term Loan
Facility or the transactions contemplated thereby.

(e) The Confirmation Order and the Plan shall be in full force and effect, and shall not (in
whole or in part) have been reversed, modified, amended, stayed, vacated or subject
to stay pending appeal.

Covenants

The covenants are expected to be largely consistent with the covenants contained in the DIP
Term Loan Facility and to include affirmative and negative covenants that are customary for
similar exit financings, and which shall otherwise be reasonably acceptable to the Exit Term
Loan Lenders, including, without limitation:

Information Covenants:

The Company shall provide to the Agent (for distribution to the Exit Term Loan
Lenders) such reporting as is customary for exit financings or reasonably requested
by the Exit Term Loan Lenders.

Affirmative Covenants:

(a) Reasonable access to non-privileged information (including historical information)
and relevant personnel regarding strategic planning, cash and liquidity management,
operational and restructuring activities, subject to customary confidentiality
restrictions.

(b) Other customary affirmative covenants for an exit financing facility of this type or
that are reasonably requested by the Exit Term Loan Lenders.

Negative Covenants:

(a) Customary limitations on indebtedness and restricted payments for an exit financing
facility of this type or that are reasonably requested by the Exit Term Loan Lenders.

(b) Create or permit to exist any liens or encumbrances on any assets, other than existing
liens which are not being satisfied or released pursuant to the Plan and any other
liens permitted under the Exit Term Loan Facility.

(c) [Financial Covenants TBD]

(d) Other customary negative covenants for an exit financing facility of this type or that
are reasonably requested by the Exit Term Loan Lenders.

Representations &
Warranties

The Exit Term Loan Documents shall contain representations and warranties customary for
an exit financing facility of this type, and which shall otherwise be reasonably acceptable to
the Exit Term Loan Lenders.
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Prepayments

Voluntary Prepayment: The Exit Term Loan Documents shall permit voluntary
prepayments of the Exit Term Loan Obligations, subject to payment of the Prepayment
Premium set forth in Annex I11.

Mandatory Prepayment: The EXit Term Loan Documents shall contain customary
mandatory prepayment provisions with respect to, among other things, asset sales, with
customary baskets, reinvestment rights and exceptions to be agreed.

Events of Default

The Exit Term Loan Documents will contain events of default (collectively, the “Exit Term
Loan Events of Default”) and remedies that are consistent with this Term Sheet and
customary for similar exit financings, and which shall otherwise be reasonably acceptable to
the Exit Term Loan Lenders, including the Plan not being in full force and effect.

Indemnity

The Exit Term Loan Obligors shall, jointly and severally, be obligated to indemnify and hold
harmless the Agent, each of the Exit Term Loan Lenders, and each of their respective
affiliates, officers, directors, fiduciaries, employees, agents, advisors, attorneys and
representatives from and against all losses, claims, liabilities, damages, and expenses
(including, without limitation, out-of-pocket fees and disbursements of counsel) in
connection with any investigation, litigation or proceeding (including the preparation of any
defense with respect thereto) arising out of or relating to the Exit Term Loan Facility, the
Plan, or the transactions contemplated hereby and thereby.

Required Exit Term
Loan Lenders

Exit Term Loan Lenders holding more than 50% of the aggregate undrawn commitments and
outstanding Exit Term Loans (the “Required Exit Term Loan Lenders”).

Voting,
Amendments,
Waivers &
Modifications

Required Exit Term Loan Lenders, except for provisions customarily requiring super-
majority approval or approval by affected Exit Term Loan Lenders.

Assignments and
Participations

Customary for similar exit financings, with Borrower’s consent rights with respect to any
assignment to a customer or operating competitor of any Exit Term Loan Obligor.

Yield Protection,
Taxes and Other
Deductions

Customary for similar exit financings, and which shall be reasonably acceptable to the Exit
Term Loan Lenders.

Fees and Expenses

Agent and Exit Term Loan Lenders.

Submission to
Jurisdiction &
Governing Law

Jurisdiction in state or federal court of competent jurisdiction in the state, county and city of
New York, borough of Manhattan; waiver of any right to trial by jury. New York law shall
govern the Exit Term Loan Documents (other than security documents to be governed by
local law).

Counsel to the Exit
Term Loan Lenders

Paul, Weiss, Rifkind, Wharton & Garrison LLP.

Counsel to the
Debtors

Weil, Gotshal & Manges LLP.
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Counsel to the [TBD].
Agent
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Company/Borrower

Reorganized Tops Markets, LLC

Guarantors

Reorganized Tops Holding LLC
Reorganized Tops Gift Card Company, LLC
Reorganized Tops PT, LLC

Reorganized Erie Logistics LLC
Reorganized Tops MBO Corporation
Reorganized Tops Holding Il Corporation
Reorganized Tops Markets Il Corporation
Reorganized TM1, LLC

Pg 86 of 95

Annex |
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Annex 11

Exit Term Loan Facility Interest and Fees

Interest Rates: The interest rate applicable to the Exit Term Loans will be LIBOR
(subject to a 1.00% floor) plus 8.50% per annum, and will be payable
at the end of the applicable LIBOR interest period, but not less
frequently than every three months.

Amortization: 1.00% annually

Default Interest: During the continuance of an Event of Default, the loans and all
other outstanding obligations will bear interest at an additional
2.00% per annum, plus the interest rate otherwise applicable.

Upfront Premium: 3.00% of the aggregate principal amount of commitments in
respect of the Exit Term Loan Facility, to be deducted from the
initial Exit Term Loans.

Agency Fees: The fees to be as set forth in an Agency Fee Letter between the
Company and the Agent.
Prepayment Premium: [TBD].
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Exhibit C

New Second Lien Notes Indenture Term Sheet

WEIL:\96707906\1\77738.0004
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NOT A COMMITMENT TO LEND

Annex 111

Summary of Exit Notes®

Parties

Issuer: Same as under Summary of Exit Term Loan Facility.
Guarantors: Same as under Summary of Exit Term Loan Facility.

The Company and the Guarantors are collectively herein referred to as the “EXit Notes
Obligors”.

Trustee: Ankura Trust Company, as trustee and collateral agent for the holder of Exit Notes
(the “Exit Noteholders™) under the EXit Notes Indenture (as defined below) (in such capacity,
the “Trustee”).

Exit Notes

The Exit Notes shall be secured notes in an aggregate principal amount equal to $100
million, which shall be issued by the Company to the Prepetition Secured Noteholders
pursuant to the Plan.

Fees, Expenses and
Indemnity

The indenture governing the Exit Notes (the “Exit Notes Indenture”) shall provide for the
customary indemnity as well as reimbursement of the fees and expenses of the Trustee.

Collateral Security

Collateral: All obligations (the “Exit Notes Obligations™) of the Exit Notes Obligors to the
Exit Noteholders and the Trustee under the Exit Notes Indenture and the related Exit Notes
and ancillary documents (the “Exit Notes Documents™) shall at all times be entitled to a silent
second priority security interest in the DIP Term Loan Priority Collateral (as defined in the
Plan, which, for the avoidance of doubt, shall not include Avoidance Actions (as defined in
the Plan)) (i.e., fixed assets) and a silent third priority security interest in the DIP ABL
Priority Collateral (as defined in the Plan, which, for the avoidance of doubt, shall not
include Avoidance Actions (as defined in the Plan)) (i.e., inventory and receivables), subject
to the terms and conditions of an intercreditor agreement in form and substance acceptable to
the parties thereto.

Issue Date

The date following the Confirmation Date on which the Exit Notes are issued under the Exit
Notes Indenture (the “Issue Date”) and under the Plan.

! Capitalized term used but not defined herein have the meanings given to them in the Summary of Exit Term Loan

Facility.
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Tenor

6 years

Interest Rate

13 %, paid semi-annually in arrears, subject to payment of PIK interest as provided below, on
the following terms: (i) PIK interest for first year (1-year holiday on cash interest); (ii) 100%
cash-pay interest if LTM net leverage is below 2.75x; (iii) 50% PIK, 50% cash-pay interest if
LTM net leverage is between 2.75x and 3.25x; and (iv) 100% PIK if LTM net leverage is
greater than 3.25x; provided however that for periods on and after the fifth anniversary, the
foregoing provisions will be adjusted to address applicable AHYDO rules.

Conditions to
Issuance

Conditions to Issuance

1. Bankruptcy and Regulatory Matters.

(a) The Bankruptcy Court shall have entered an order in form and substance reasonably
acceptable to the Trustee and the Exit Noteholders confirming the Plan, and such
order (the “Confirmation Order”) and the Plan shall be in full force and effect, and
shall not (in whole or in part) have been reversed, modified, amended, stayed,
vacated or subject to stay pending appeal. The Exit Notes Obligors shall be in
compliance in all respects with the Confirmation Order and the Plan.

(b) All of the conditions precedent to the effectiveness of the Plan shall have been
satisfied or waived in accordance with the terms thereof.

2. Customary Issuance Documents.

(@) All documented costs, fees, expenses (including, without limitation, reasonable legal
fees) and other compensation contemplated by the Plan, Exit Notes Documents and
this Term Sheet to be paid to the Trustee and the Exit Noteholders on the Issue Date
shall have been paid to the extent due.

(b) The Required Exit Noteholders and the Trustee shall be satisfied that the Exit Notes
Obligors have complied with all other customary closing conditions, including,
without limitation, the delivery to the Trustee of customary legal opinions, corporate
records and documents from public officials, and officer’s certificates.

(c) Execution and delivery by the Exit Notes Obligors of the Exit Notes Documents.
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Reporting Same as Prepetition Secured Notes, to be adjusted as appropriate in a manner consistent with
current market terms covenants and conditions for second lien 144A-for-life high yield notes.
Covenants Covenants consistent in all material respects with the existing notes, to be adjusted as

appropriate to reflect the revised capital structure of the Exit Notes Obligors giving effect to
consummation of the Plan, in a manner consistent with current market terms covenants and
conditions for second lien high yield notes.

Events of Default

The Exit Notes Indenture will contain events of default (collectively, the “Notes Events of
Default™) and remedies that are consistent with this Term Sheet and consistent in all material
respects with the existing notes, to be adjusted as appropriate to reflect the revised capital
structure of the Exit Notes Obligors giving effect to consummation of the Plan, in a manner
consistent with current market terms covenants and conditions for second lien high yield
notes.

Required Exit
Noteholders

Exit Noteholders holding more than 50% of the aggregate principal amount of the then
outstanding Exit Notes (the “Required Exit Noteholders™).

Voting,
Amendments,
Waivers &
Modifications

Required Exit Noteholders, except for (i) release of collateral provisions requiring 75%
approval or (ii) provision requiring approval by affected Exit Noteholders.

Call Protection

Call protection: [TBD]

Submission to
Jurisdiction &
Governing Law

Jurisdiction in state or federal court of competent jurisdiction in the state, county and city of
New York, borough of Manhattan; waiver of any right to trial by jury. New York law shall
govern the Exit Notes Indenture.

Counsel to the Exit
Noteholders

Paul, Weiss, Rifkind, Wharton & Garrison LLP.

Counsel to the
Debtors

Weil, Gotshal & Manges LLP.

Counsel to the
Trustee

[Kilpatrick Townsend & Stockton LLP]
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Exhibit D

Management Incentive Plan Term Sheet

[To Come]

WEIL:\96707906\1\77738.0004
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Exhibit E

Employee Arrangements

WEIL:\96707906\1\77738.0004
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DEBTOR NAME

NAME OF

EMPLOYEE

DESCRIPTION OF
AGREEMENT

Main Document

DATE OF
AGREEMENT
OR DATE
EFFECTIVE

1 | ToPS MARKETS, LLC BARRETT, JACK EMPLOYMENT AGREEMENT 8/20/2014
2 FIRST AMENDMENT TO

TOPS MARKETS, LLC BARRETT, JACK T o ENT 1/1/2015
3 | TOPS MARKETS, LLC BIEHLER, MICHAEL | OFFER LETTER 8/31/2015
4 | TOPS MBO

Lo MY N BIEHLER, MICHAEL | SEVERANCE AGREEMENT 10/12/2015
5 | TOPS MARKETS, LLC BURGESS, LYNNE | EMPLOYMENT AGREEMENT 11/30/2015
6 | TOPS MARKETS, LLC COLGAN, DIANE OFFER LETTER 3/31/2009
7 | TOPS MBO

I COLGAN, DIANE SEVERANCE AGREEMENT 4/3/2014
8 | TOPS MARKETS, LLC CULHANE, JEFFREY | OFFER LETTER 4/12/2010
9 | TOPS MBO

oI CULHANE, JEFFREY | SEVERANCE AGREEMENT 4/3/2014
10 | TopS MARKETS, LLC CURCI, FRANK EMPLOYMENT AGREEMENT 8/20/2014
11 FIRST AMENDMENT TO

TOPS MARKETS, LLC CURCI, FRANK T e EN T 1/1/2015
12 | TopS MARKETS, LLC FERRI, RON EMPLOYMENT AGREEMENT 10/23/2014
13 FIRST AMENDMENT TO

TOPS MARKETS, LLC FERRI, RON E T N T 1/1/2015
14 | TOPS MARKETS, LLC AS

SUCCESSOR TO TOPS $:_T éfﬂizA"D’ OFFER LETTER 5/7/1999

MARKETS, INC.
15 | TOPS MBO FITZGERALD,

oI A SEVERANCE AGREEMENT 4/3/2014
16 | TOpS MARKETS, LLC HANSON, KRISTEN | OFFER LETTER 6/22/2016
17 | TOPS MARKETS, LLC HANSON, KRISTEN | SEVERANCE AGREEMENT 8/24/2016
18 | ToPS MARKETS, LLC LANGLESS, DAVID | EMPLOYMENT AGREEMENT 10/20/2014
19 FIRST AMENDMENT TO

TOPS MARKETS, LLC LANGLESS, DAVID | ERST AN M T 1/1/2015
20 | TOPS MARKETS, LLC LUMADUE, MARK | OFFER LETTER 9/27/2016
21 | TOPS MARKETS, LLC LUMADUE, MARK | SEVERANCE AGREEMENT 9/30/2016
22 | TOPS MARKETS, LLC MCCAFEREY, JOHN | OFFER LETTER 2/11/2010
23 | TOPS MBO

LoPs N8O MCCAFEREY, JOHN | SEVERANCE AGREEMENT 4/3/2014
24 | TOPS MBO

LS MO N METZ, MICHAEL SEVERANCE AGREEMENT 4/3/2014
25 | TOPS MARKETS, LLC AS

SUCCESSOR TO TOPS PATTI, MICHAEL OFFER LETTER 2/2/2010

MARKETS, INC.
26 | TOPS MBO

Lo MO N PATTI, MICHAEL SEVERANCE AGREEMENT 4/3/2014
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DATE OF
NAME OF DESCRIPTION OF AGREEMENT
DESTOR NAME EMPLOYEE AGREEMENT OR DATE
EFFECTIVE
21 TOPS MARKETS, LLC PERSONS, JOHN EMPLOYMENT AGREEMENT 8/20/2014
28 FIRST AMENDMENT TO
TOPS MARKETS, LLC PERSONS, JOHN EMPLOYMENT AGREEMENT 1/1/2015






